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SHELBY COUNTY BOARD OF COMMISSIONERS

COMMITTEE AGENDAS

Wednesday, July 02, 2008

06/27/2008 11:23 AM

[NOTE: All Committee meetings will be held at the Shelby County Administration Building,
160 N. Main Street, 4" floor conference room unless otherwise noted]

Wednesday. July 02, 2008

8:30 a.m.
9:20 a.m.

10:00 a.m.
10:25 a.m.
10:30 a.m.
11:00 a.m.
11:20 a.m.
11:25 a.m.
11:30 a.m.
11:45 a.m.

Committee # 1 - BUDGET AND FINANCE

Committee # 5 - LAND USE, PLANNING, TRANSPORTATION & CODES
Committee # 3 - HOSPITALS & HEALTH

Committee # 7 - ECONOMIC DEVELOPMENT & TOURISM

Committee # 10 - GENERAL GOVERNMENT

Committee # 4 - LAW ENFORCEMENT, FIRE, CORRECTIONS & COURTS
Committee # 6 - EDUCATION

Committee # 9 - CONSERVATION

Committee # 14 - DELINQUENT TAX PROPERTY

Committee # 11 - CORE CITY, NEIGHBORHOODS & HOUSING

8:30 a.m. - Committee # 1 - BUDGET AND FINANCE

1.

Resolution to approve an amendment to the contract between University
of Memphis and Shelby County Government for consulting services and
to appropriate funds from the FY 2008-2009 Operations and
Maintenance Budget in the amount of $249,992.00 and this item requires
expenditure of County General Funds in the amount of $249,992.00.
Sponsored by Commissioner Deidre Malone. MAXIMUM 5 MINUTE
DISCUSSION

Resolution approving a contract and appropriating funds in an amount
not to exceed $1,000,000.00 with Memphis Chamber Foundation for
facilitation of economic development in Memphis and Shelby County and
this item requires expenditure of county general funds earmarked for
economic development in an amount not to exceed $1,000,000.00.
Sponsored by Commissioner James Harvey. MAXIMUM 15 MINUTE
DISCUSSION

RESOLUTION APPROVING THE SALE OF 9.55 ACRES OF
UNIMPROVED REAL PROPERTY LOCATED ON THE WEST SIDE OF
HERBERT ROAD, APPROXIMATELY 185 FEET SOUTH OF THE
CENTERLINE OF FISCHER STEEL ROAD, TO MERCANTILE
MANAGEMENT COMPANY, LLC FOR $575,000.00. Sponsored by
Commissioner Deidre Malone. MAXIMUM 5 MINUTE DISCUSSION
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A RESOLUTION APPROVING AN AMENDMENT BETWEEN CIMS
GLOBAL TECHNOLOGY SOLUTIONS, INC. AND SHELBY COUNTY
GOVERNMENT, INFORMATION TECHNOLOGY DEPARTMENT, FOR
DOCUMENT MANAGEMENT CONSULTING SERVICES AND
SOFTWARE AND HARDWARE PURCHASES, AND TO APPROPRIATE
GENERAL FUNDS IN THE AMOUNT OF $185,000.00. SPONSORED
BY COMMISSIONER JOE FORD. MAXIMUM 5 MINUTE DISCUSSION

A RESOLUTION APPROVING AN AMENDMENT IN THE AMOUNT OF
$181,087.20 WITH CASTO INFORMATION MANAGEMENT SYSTEMS,
INC (CIMS), FOR MAINTENANCE AND SUPPORT OF HARDWARE
AND SOFTWARE FOR THE COUNTY’S DOCUMENT MANAGEMENT
SYSTEM AND THIS ITEM REQUIRES EXPENDITURE OF COUNTY
GENERAL FUNDS IN THE AMOUNT OF $181,087.20 SPONSORED
BY COMMISSIONER JOE FORD. MAXIMUM 5 MINUTE DISCUSSION

A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING
CONTRACT WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT
OF $172,932.04 FOR TELECOMMUNICATIONS HARDWARE AND
SOFTWARE FOR THE PURPOSE OF REPLACING OBSOLETE
TELECOM EQUIPMENT AND VOICEMAIL SYSTEMS SERVING
CODES ENFORCEMENT, THE ELECTION COMMISSION, PUBLIC
WORKS (ROADS & BRIDGES) AND THE IT DISASTER RECOVERY
SITE. THIS REQUIRES EXPENDITURE OF COUNTY GENERAL
FUNDS IN THE AMOUNT OF $172,932.04. RESOLUTION
SPONSORED BY COMMISSIONER JOE FORD. (Deferred from
6/16/08) MAXIMUM 5 MINUTE DISCUSSION

A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING
CONTRACT WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT
OF $62,892.95 FOR TELECOMMUNICATIONS HARDWARE AND
SOFTWARE FOR THE PURPOSE OF UPGRADING CORE
OPERATING AND MANAGEMENT SYSTEMS ON THE FOUR
PRIMARY TELEPHONE SWITCHES. THIS REQUIRES EXPENDITURE
OF COUNTY GENERAL FUNDS IN THE AMOUNT OF $62,892.95.
RESOLUTION SPONSORED BY COMMISSIONER JOE FORD.
(Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION

ORDINANCE - THIRD READING - Ordinance fixing tax rate for Shelby
County for the year 2008. MAXIMUM 5 MINUTE DISCUSSION
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9:20 a.m. - Committee # 5 - LAND USE, PLANNING, TRANSPORTATION & CODES

1.

CASE NO. P.D. 08-310 CC
APPLICANT: C & k Property Management, LLC

LOCATION: East side of Southwind Park Cove; +/-182.82 feet north
of Winchester Road

REQUEST: Planned development amendment to allow a music or
dancing academy and beauty shop in Parcel 5 of the Outline Plan

RECOMMENDATIONS:

Mempbhis and Shelby County Office of Planning and Development:
APPROVAL WITH CONDITIONS

Memphis and Shelby County Land Use Control Board:
APPROVAL WITH CONDITIONS

(Notice of public hearing published in the Daily News on Friday, July 7,

2008).
MAXIMUM 10 MINUTE DISCUSSION

CASE NO. S.U.P. 08-207 CC
APPLICANT: Global Tower, LLC

LOCATION: North side of Independence Road; +/-250 feet east of
Woodstock-Cuba Road

REQUEST: Special use permit for 195-foot CMCS monopole cell
tower

RECOMMENDATIONS:

Memphis and Shelby County Office of Planning and Development:
APPROVAL WITH CONDITIONS

Memphis and Shelby County Land Use Control Board:
APPROVAL WITH CONDITIONS

(Notice of public hearing published in the Daily News on Friday, July 7,
2008).
MAXIMUM 10 MINUTE DISCUSSION

DISCUSSION- County policy regarding road widening related to new
developments. MAXIMUM 20 MINUTE DISCUSSION
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10:00 a.m. - Committee # 3 - HOSPITALS & HEALTH

Resolution to express support for the efforts of the Resuscitation
Outcomes Consortium. Sponsored by Commissioner Joyce Avery.
(Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION

DISCUSSION- Update on the Regional Medical Center. MAXIMUM 20
MINUTE DISCUSSION

10:25 a.m. - Committee #7 - ECONOMIC DEVELOPMENT & TOURISM

1.

Resolution creating an advisory committee to evaluate funding needs of
Shelby County Government and to create strategies to address these
needs sponsored by Commissioner Deidre Malone

10:30 a.m. - Committee # 10 - GENERAL GOVERNMENT

1.

Resolution approving and adopting an amendment to Volume Il, Shelby
County Government Personnel Management System to provide a
process for the approval of alternative work schedules for employees
sponsored by Commissioner Joe Ford. (Deferred from 6/16/08)
MAXIMUM 5 MINUTE DISCUSSION

Resolution by the Board of Commissioners of Shelby County, Tennessee
requiring criminal, sex offender, and child support background checks for
all nominees to any board, agency, or commission that are appointed
and/or confirmed by the Board of County Commissioners. Sponsored by
Commissioner Henri E. Brooks. (Deferred from 6/16/08) MAXIMUM 5
MINUTE DISCUSSION

Resolution amending Rule 7 of the Commissioners Permanent Rules of
Order. Sponsored by Commissioner Joe Ford. (Deferred from 6/16/08)
MAXIMUM 5 MINUTE DISCUSSION

Resolution eliminating pay for unused sick leave at retirement for new
employees. Sponsored by Commissioner Sidney Chism. (Deferred from
6/16/08) MAXIMUM 5 MINUTE DISCUSSION

Resolution approving the County Mayor's nomination of Humphrey E.
Folk, Il and Aubrey J. Howard for reappointment to the Memphis and
Shelby County Port Commission. Sponsored by Commissioner Joe Ford.
MAXIMUM 5 MINUTE DISCUSSION



S50of 6

6. Resolution approving the County Mayor's nomination of Clifford
Stockton, Sr. and the appointment of Melvin T. Burgess Il, Dick Leike,
and William A. Gillon to the Memphis and Shelby County Industrial
Development Board. Sponsored by Commissioner Joe Ford. MAXIMUM
5 MINUTE DISCUSSION

11:00 a.m. - Committee # 4 - LAW ENFORCEMENT, FIRE, CORRECTIONS &
COURTS

1. A resolution to appoint a Judicial Commissioner and set the term of the
appointment. Sponsored by Commissioner Joe Ford. (Deferred from
6/16/08) MAXIMUM 5 MINUTE DISCUSSION

2. DISCUSSION - Full-Time and Part time officers for the Shelby County
Courts. MAXIMUM 20 MINUTE DISCUSSION

11:20 a.m. - Committee # 6 - EDUCATION

1. Resolution approving the Shelby County Board of Education Operating
Budget for FY 2009 as adopted by the Shelby County Board of
Education. Sponsored by Chairman David Lillard. (Deferred from
6/16/08) MAXIMUM 5 MINUTE DISCUSSION

11:25 a.m. - Committee # 9 - CONSERVATION

1. Resolution to approve the transfer of the County’s joint ownership rights
in and to the Mississippi River Greenbelt Park, including all existing park
improvements, equipment and inventory thereon, together with a total of
208.85 acres of land upon which it is situated, located along the east and
west sides of Island Drive and along the north side of Mud Island Drive
on Mud Island in the City of Memphis, to the City of Memphis, without
monetary consideration, for its continued development, operation and
maintenance for public outdoor recreational purposes. Sponsored by
Commissioner Mike Carpenter. MAXIMUM 5 MINUTES DISCUSSION.
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11:30 a.m. - Committee # 14 - DELIQUENT TAX PROPERTY

1.

Resolution approving the sale of THIRTEEN Delinquent Tax Parcels

totaling $22,775.00 from Tax Sale (s) 89.5, 96.2, 98.2, 0201, 0205, 0206,
0302 and 0303 pursuant to the provisions of TCA 67-5-2507. Sponsored
by Commissioner J. W. Gibson, Il. MAXIMUM 5 MINUTES DISCUSSION

Resolution approving the sale of TWELVE Delinquent Tax Parcels
totaling $88,500.00 from Tax Sale (s) 96.2, 0101, 0201, 0204, 0205,
0206, 0302, AND 0305 pursuant to the provisions of TCA 67-5-2507.
Sponsored by Commissioner J.W. Gibson, Il. MAXIMUM 5 MINUTE
DISCUSSION

Resolution approving the sale of eleven Delinquent Tax Parcels totaling
$103,500.00 from Tax Sale (s) 0005, 0101, 0201, 0205, 0303, 0304,
and 0305 pursuant to the provisions of TCA 67-5-2507. Sponsored by
Commissioner J. W. Gibson, Il. MAXIMUM 5 MINUTE DISCUSSION

11:45 a.m. - Committee # 11 - CORE CITY, NEIGHBORHOODS & HOUSING

1.

DISCUSSION - Design and review committee. MAXIMUM 20 MINUTE
DISCUSSION



SUMMARY

I. Description of Item

The TCO (Technology Coordinating Office) was established to
provide to the County Commission a source of independent advice on
technology strategy and tactics; to reduce costs and maximize the
effectiveness of information technology. The TCO has reviewed over
50 I.T. related projects since its inception and has generated
savings / cost avoidance estimated to exceed $2 million.

In fiscal 09, the TCO will continue project reviews,
including O&M and CIP expenditures and initiate the second phase
of the Enterprise Plan. Utilizing the results obtained from the
inventory of Shelby County IT resources and the SWOT (Strengths,
Weaknesses, Opportunities, Threats) analysis completed in FYO08,
the second phase will establish a framework for how best to
develop, implement and support existing and new applications and
data stores. A recommendation will be developed for cost
effective development technologies and database platforms for use
within Shelby County. Finally a technical and organizational
framework for effectively monitoring and supporting the
infrastructure will be developed.

II. Source and Amount of Funding

Outside Contracts - 010-201101-6637

IITI. Contract Items

A. Type of Contract - Service Agreement

B. Terms - July 1, 2008 - June 30, 2009

IV. Additional Information Relevant to Approval of this Item




ITEM # PREPARED BY: J. HUNTZICKER

COMMISSIONER APPROVED BY:

RESOLUTION TO APPROVE AN AMENDMENT TO THE CONTRACT BETWEEN
UNIVERSITY OF MEMPHIS AND SHELBY COUNTY GOVERNMENT FOR CONSULTING
SERVICES AND TO APPROPRIATE FUNDS FROM THE FY 2008/2009 OPERATIONS
AND MAINTENANCE BUDGET IN THE AMOUNT OF $249,992.00 AND THIS

ITEM REQUIRES EXPENDITURE OF County General Funds in the amount of
$249,992.00. SPONSORED BY COMMISSIONER DEIDRE MALONE.

WHEREAS, Shelby County Government entered into a contract with
University of Memphis in June, 2006 to provide consulting services
for the purpose of assessing County-wide information technology
expenditures in areas of distributed computing, centralized systems
and servers, wide area data networks, telecommunications and help
desk, etc.; and

WHEREAS, the County has received substantial benefit from the
services rendered to date and wishes to extend the term of said
contract and also expand the list of services to be provided as
outlined in Exhibit A - Year 3 (attached); and

WHEREAS, the June, 2006 contract provided for up to five one
year extensions;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF SHELBY COUNTY, TENNESSEE, That the contract for consulting
services with University of Memphis in the amount of $249,992.00
for the period commencing upon execution through June 30, 2009, is
hereby approved.

BE IT FURTHER RESOLVED, That the amount of $249,992 is hereby
appropriated to University of Memphis from Operations and
Maintenance account number 010-201101-6637, Outside Contracts.

BE IT FURTHER RESOLVED, That the Mayor of Shelby County 1is
hereby authorized to execute the aforementioned contract on behalf
of Shelby County Government, an executed copy of which is to be
placed on file in the Purchasing Department.

BE IT FURTHER RESOLVED, that the Mayor of Shelby County and
the Division Director of Administration and Finance are hereby
authorized to issue their warrant or warrants in amounts not to
exceed $249,992 pursuant to the said Contract and to take proper
credit in their accounting therefore.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of County Commission

ADOPTED:




Amendment #2
To
SERVICE AGREEMENT
Contract Number: CA074477
Between
SHELBY COUNTY GOVERNMENT and THE UNIVERSITY OF MEMPHIS

The following terms and conditions, as applicable, (the “Amendment”) shall amend the above-
referenced contract (hereinafter, the “Agreement”) entered into June 20, 2006 between Shelby
County Government (“County”’) and The University of Memphis (“University”) and are
incorporated by reference and made an integral part of that Agreement. The terms and conditions
of this Amendment shall control in the event of any conflict with any term or condition of the
Agreement. Those terms and conditions of the Agreement not amended herein shall remain in
full force and effect.

NOW THEREFORE, the parties agree to modify and/or amend the Agreement as follows:
A. The following provisions of the Agreement are modified as follows:

1. Article 2, first sentence, shall be revised to add Year 3 funding and shall read:
“County shall pay University $195,438 for Year 1, $249,992 for Year 2,
and $249,992 for Year 3 for Service performed by University’s personnel
for County.”

2. Atrticle 4 shall be revised to add Year 3 and shall read:

“The term of this Agreement shall commence on August 1, 2006 and shall
expire June 30, 2009.”

B. Exhibit A — Year 3 shall be appended to the Agreement to incorporate the
additional Service to be performed for Year 3.

Subject to the modifications set forth in this Amendment, the above-referenced original
Agreement between the parties is hereby ratified and confirmed.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed in duplicate counterpart original by their duly authorized representatives.

THE UNIVERSITY OF MEMPHIS SHELBY COUNTY GOVERNMENT
By: By:

Shirley C. Raines, President A C Wharton, Jr., Mayor

Date Date

Approved as to Legal Form
Efficacy and Propriety

Contract Administrator
Assistant County Attorney



EXHIBIT A - Year 3

Technology Coordination Office Scope of Work

University shall continue the work for the Technology Coordination Office (TCO) in
accordance with the scope of work outlined in Exhibit A of the Service Agreement.

In addition, during Year 3 the Technology Coordination Office will conduct the
second phase of the enterprise planning project. The second phase will establish a
framework for how best to develop, implement and support existing and new
applications and data stores. A recommendation will be developed for cost effective
development technologies and database platforms for use within Shelby County.
Finally a technical and organizational framework for effectively monitoring and
supporting the infrastructure will be developed.



SUMMARY SHEET

Description of ltem

Resolution approving a contract with Memphis Chamber Foundation and
appropriating funds in an amount not to exceed $1,000,000.00 for facilitation and
implementation of the Fast Forward Plan developed in cooperation with the City
of Memphis, Memphis Tomorrow, and the Memphis Regional Chamber entitled
Memphis ED.

Source and Amount of Funding

Funds for this project are available in Account No. 092-201201-9125. The
amount is $1,000,000.00. Funding for this project was approved in the fiscal ‘09
budget.

Contract ltems

A. Type of Contract — professional services
B. Terms — Full execution of the contract through June 30, 2009

Additional Information Relevant to approval of this item

Compliance with this contract fulfills a portion of the Scope of Services required
under an agreement between the County, the City of Memphis, and the
Chamber, approved by the Shelby County Board of Commissioners on
September 10, 2007.

The Mayor and the Administration recommend approval of this contract.



ITEM # PREPARED BY:

COMMISSIONER APPROVED BY:

RESOLUTION APPROVING A CONTRACT AND APPROPRIATING FUNDS IN
AN AMOUNT NOT TO EXCEED $1,000,000.00 WITH MEMPHIS CHAMBER
FOUNDATION FOR FACILITATION OF ECONOMIC DEVELOPMENT IN
MEMPHIS AND SHELBY COUNTY AND THIS ITEM REQUIRES EXPENDITURE
OF COUNTY GENERAL FUNDS EARMARKED FOR ECONOMIC
DEVELOPMENT IN AN AMOUNT NOT TO EXCEED $1,000,000. SPONSORED
BY COMMISSIONER JAMES HARVEY.

WHEREAS, The Shelby County Board of Commissioners previously approved a
contract to the Memphis Chamber Foundation by Resolution #28 adopted on November 5,
2007; and

WHEREAS, The County desires to facilitate economic development in Memphis and
Shelby County, Tennessee; and

WHEREAS, It is in the best interest of the County to implement the new economic
development initiative of the Fast Forward Plan developed in cooperation with the City of
Memphis, the County of Shelby, Memphis Tomorrow, and the Memphis Regional Chamber
entitled MemphisED; and

WHEREAS, The Memphis Chamber Foundation has the knowledge and expertise to
provide such services; and

WHEREAS, The period of award is from full execution of the contract through June
30, 2009 with the provision of two (2) one (1) year options to renew.

WHEREAS, Funds are available in Account No. 092-201201-9125 contingent upon
approval of the 2008-2009 budget.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF SHELBY COUNTY, TENNESSEE, That the contract with Memphis Chamber
Foundation is hereby approved.

BE IT FURTHER RESOLVED, That the amount of $1,000,000.00 is hereby
appropriated from Account No. 092-201201-9125, for said contract.

BE IT FURTHER RESOLVED, That the following items must be met by the
Chamber to ensure the County’s pledge of $1,000,000.00:

1. Memphis Chamber Foundation shall provide an outline of the
structure of the decision making process with the recipient agencies
pursuant to the proposals as outlined in the MemphisED Plan.

2. Distribution of the County’s One Million Dollars ($1,000,000.00) shall
be on a two to one match with the private sector contributing two parts
and the County contributing one part.

3. Chamber shall provide the County with a timeline and a detailed
project list demonstrating how and when County’s money will be
spent.

4. No County funding shall be spent on any indirect or direct political
activity.

5. The County reserves the right to withdraw funding from any entity that

the Commission may deem to not be in the best interest of public
policy.



6. County funding will not be used to fund MPACT Memphis, nor shall
any other MemphiseED Plan funds be used to fund the politics
engaged by MPACT Memphis.

7. Revise Section VI, Goal C, Strategy (9) of Attachment A under
subsection entitled Accountable Organizations so that subsection
includes both the Memphis Music Commission and the Memphis
Music Foundation.

8. No County Funds shall be allocated to the Beale Street Landing
Project, Riverfront Development Corporation or Riverfront Promenade
Project.

BE IT FURTHER RESOLVED, That the County Mayor is hereby authorized
to execute the aforementioned contract on behalf of Shelby County Government for
the purposes herein contained, an executed copy of which shall be placed on file in
the Contract Administration Department.

BE IT FURTHER RESOLVED, That the County Mayor and the Director of
Administration and Finance are authorized to issue their warrant or warrants in an
amount not to exceed $1,000,000.00 to Memphis Chamber Foundation herein
pursuant to the aforementioned contract and to take proper credit in their
accounting therefore.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of County Commission
ADOPTED:




AGREEMENT
BETWEEN
SHELBY COUNTY GOVERNMENT
AND
MEMPHIS CHAMBER FOUNDATION

This Agreement, made and entered into this__ of July , 2008 by and between Shelby
County Government, party of the first part, herein referred to as “COUNTY”, and
Memphis Chamber Foundation, whose office is located at 22 North Front Street,
Memphis, Tennessee 38103, party of the second part, herein referred to as
“CHAMBER?”, for the purpose of facilitating economic development in Memphis and
Shelby County.

WITNESSETH:

WHEREAS, The COUNTY desires to facilitate Economic Development in
Memphis and Shelby County; and

WHEREAS, it is in the best interest of the COUNTY to implement the new
economic development initiative of the Fast Forward Plan developed in cooperation with
the City and County, Memphis Tomorrow, and the Memphis Regional Chamber entitled
Memphis ED, and

WHEREAS, the COUNTY is authorized to enter into this Agreement; and

WHEREAS, the CHAMBER has the credentials, capabilities, experience,
personnel, and abilities required to undertake the Scope of Services in the required time
frame; and

WHEREAS, the CHAMBER is agreeable to undertake the professional services
as outlined in the attached Scope of Services, hereinafter referred to as Attachment A-
Memphis ED Plan, and under conditions and fees satisfactory to the COUNTY.

NOW, THEREFORE, in consideration of these premises and of the mutual
covenants herein set forth, it is agreed by and between the parties hereto as follows:

The Parties agree that the CHAMBER will act as the Fiscal Agent/Compliance
Manager for overseeing contract funds provided by County for implementations of the
Memphis Fast Forward plan and to conduct specific tasks in the Scope of Services as
assigned by the Steering Committee referenced in said plan.

The Memphis Fast Forward Steering Committee shall be comprised of the
following: City of Memphis, Mayor; City of Memphis, Chair or City Council or Designee;
Shelby County, Mayor; Shelby County Chair of County Commission or Designee;
Tennessee Commissioner of Economic and Community Development; Memphis
Regional Chamber, Chair; Top Five Private Sector Investor Companies CEOQO’s;
leadership from other major Public and Private Investor Entities.



SECTION II. CHAMBER’S SERVICES

The services to be provided in connection with the Agreement will include those
items listed in the Attachment A-Memphis ED Plan.

SECTION IIl. TIME OF BEGINNING AND COMPLETION

The term of this Contract will begin on the date of execution and shall extend
through June 30, 2009 with the option to renew for two (2) one (1) year periods. The
CHAMBER agrees to begin work on the Project within five (5) calendar days after
receiving written authorization to proceed with the Project as authorized by the
COUNTY through the Administrator of the Memphis and Shelby County Division of
Planning and Development. The CHAMBER agrees to prosecute each of its
assignments in an orderly and expeditious manner, on a schedule mutually agreed
upon between the CHAMBER and the Division of Planning and Development.

SECTION IV. COUNTY FUNDING and REPORTING REQUIREMENTS

COMPENSATION

The CHAMBER acknowledges that compliance with this Agreement fulfills a
portion of the Scope of Service required under that Agreement between County, City
and CHAMBER, dated August 22, 2007, hereinafter referred to as Attachment B, and
no other compensation is due for the services rendered.

COUNTY FUNDING

COUNTY acknowledges that has pledged a total of One Million Dollars
($1,000,000) to the Memphis Fast Forward project for its fiscal year ending June 30,
2009 and, pending satisfactory progress on the services to be provided hereunder,
agrees to fund this amount as indicated below.

CHAMBER shall submit quarterly progress reports indicating progress made on
the Scope of Services along with quarterly invoices. COUNTY acknowledges that the
invoices shall reflect the total of any previous payments. The COUNTY shall pay the
amount, which is due and payable at the beginning of the quarter upon its approval of
each invoice. The making of any partial payments by the COUNTY and the receipt
thereof by the CHAMBER shall not constitute acceptance of the Project or of any
portion thereof, and shall not lessen any obligation of the CHAMBER under this
Agreement, including, but not limited to replacing or correcting work which does not
conform to this Agreement, though the character of such work may not have been
apparent or detected at the time such payment was made.

No compensation shall be due or payable to CHAMBER pursuant to this Contract
for any CHAMBER'S Services performed by the CHAMBER in connection with effecting
of corrections to the design of the Services, when such corrections are required as a
direct result of negligence by the CHAMBER to properly fulfill any of his obligations as
set forth in this Contract.



FUNDING REQUIREMENTS

The following items must be met by the Chamber to ensure and to continue the
County’s pledge of One Million Dollars ($1,000,000) to the Memphis Fast Forward
Project:

e Memphis Chamber Foundation shall provide an outline of the structure of the
decision making process with the recipient agencies pursuant to the proposals as
outlined in the Memphis ED Plan.

e Distribution of the County’s One Million Dollars ($1,000,000.00) shall be on a two
to one match with the private sector contributing two parts and the County
contributing one part

e Chamber shall provide the County with a timeline and a detailed project list
demonstrating how and when County’s money will be spent

¢ No County funding shall be spent on any indirect or direct political activity

e County reserves the right to withdraw funding from any entity that the
Commission may deem to not be in the best interest of public policy

e County funding will not be used to fund MPACT Memphis, nor shall any other
Memphis ED Plan funds be used to the politics engaged by MPACT Memphis.

e Revise Section VI, Goal C, Strategy (9)of Attachment A under subsection entitled
Accountable Organizations so that subsection includes both the Memphis Music
Commission and the Memphis Music Foundation

e No County Funds shall be allocated to Beale Street Landing Project, Riverfront
Development Corporation, or Riverfront Promenade Project.

REPORTING REQUIREMENTS

The CHAMBER shall prepare and submit quarterly reports of its activities, funded
under this Agreement, to the Director, Division of Planning and Development and to
Contracts Administration, as found in Section V, 23 Notice of this Agreement. The
quarterly reports and all books of account and financial records that are specific to the
work performed in accordance with this Agreement may be subject to audit by the
Director of the Division of Administration and Finance. The COUNTY shall have the
right to withhold future disbursement of funds under this Agreement and any future
Agreements until this provision has been met.



SECTION V. MISCELLANEOUS PROVISIONS

The CHAMBER and COUNTY mutually agree as follows:
1. CONTROL

All services by the CHAMBER will be performed in a manner satisfactory
to the COUNTY, and in accordance with the generally accepted business
practices and procedures of same.

2. INDEPENDENT STATUS

Nothing in this Agreement shall be deemed to represent that the
CHAMBER, or any of the CHAMBER'’S employees or agents, are the agents,
representatives, or employees of the COUNTY. The CHAMBER will be an
independent contractor over the details and means for performing its obligations
under this Agreement. Anything in this Agreement which may appear to give the
COUNTY the right to direct the CHAMBER as to the details of the performance of
its obligations under this Agreement or to exercise a measure of control over the
CHAMBER is solely for purposes of compliance with local, state and federal
regulations and means that the CHAMBER will follow the desires of the COUNTY
only as to the intended results of the scope of this Agreement.

It is further expressly agreed and understood by the CHAMBER that
neither it nor its employees or agents are entitled to any benefits which normally
accrue to employees of the COUNTY; that the CHAMBER has been retained by
the COUNTY to perform the services specified herein (not hired) and that the
remuneration specified herein is considered fees for services performed (not
wages) and that invoices submitted to the COUNTY by the CHAMBER for
services performed shall be on the CHAMBER'S letterhead.

3. TERMINATION OR ABANDONMENT

It shall be cause for the immediate termination of this Agreement if, after
its execution, COUNTY determines that either the CHAMBER or any of its
principals, partners or corporate officers, if a corporation, including the
corporation itself, has plead nolo contendere, or has plead or been found guilty of
a criminal violation, whether state or federal, involving, but not limited to,
governmental sales or purchases, including but not limited to the rigging of bids,
price fixing, or any other collusive and illegal activity pertaining to bidding and
governmental contracting.

It shall cause for the immediate termination of this Agreement if, after its
execution, COUNTY determines that the CHAMBER subcontracted, assigned,
delegated, or transferred its rights, obligations or interests under this Agreement
without the COUNTY’S consent or approval.



It shall be cause for the immediate termination of this Agreement if, after
its execution, COUNTY determines that the CHAMBER filed bankruptcy,
becomes insolvent or makes an assignment for the benefit of creditors, or a
receiver, or similar officer is appointed to take charge of all or part of the
CHAMBER assets.

The COUNTY may terminate the Agreement upon five (5) days written
notice by the COUNTY or its authorized agent to the CHAMBER for the
CHAMBER’S failure to provide the services specified under this Agreement. This
Agreement may be terminated by either party by giving thirty (30) days written
notice to the other, before the effective date of termination. In the event of such
termination, the CHAMBER shall be entitled to receive just and equitable
compensation for any satisfactory work performed as of the termination date;
however, the CHAMBER shall not be reimbursed for any anticipatory profits that
have not been earned as of the date of termination.

All work accomplished by the CHAMBER prior to the date of such
termination shall be recorded and tangible work documents shall be transferred
to and become the sole property of the COUNTY prior to payment for services
rendered.

Notwithstanding the above, the CHAMBER shall not be relieved of liability
to the COUNTY for damages sustained by the COUNTY by virtue of any breach
of the Agreement by the CHAMBER and the COUNTY may withhold any
payments to the CHAMBER for the purpose of setoff until such time as the exact
amount of damages due the COUNTY from the CHAMBER is determined.

4. SUBCONTRACTING, ASSIGNMENT OR TRANSFER

Chamber shall provide subcontracts to MemphisED partners as specified
by the Memphis Fast Forward Steering Committee. The Memphis Fast Forward
Steering Committee shall determine services to be obtained from MemphisED
Partners on an annual basis and, from time to time based upon quarterly
progress reports, may amend services delegated to MemphisED Partners.

5. CONFLICT OF INTEREST

The CHAMBER covenants that it has no public or private interest, and will
not acquire directly or indirectly any interest which would conflict in any manner
with the performance of its services. The CHAMBER warrants that no part of the
total agreement amount provided herein shall be paid directly or indirectly to any
officer or employee of the COUNTY as wages, compensation, or gifts in
exchange for acting as officer, agent, employee, subcontractor or to the
CHAMBER in connection with any work contemplated or performed relative to
this Agreement.



6. COVENANT AGAINST CONTINGENT FEES

The CHAMBER warrants that it has not employed or retained any
company or person other than a bona fide employee working solely for the
CHAMBER, to solicit or secure this Agreement, and that it has not paid or agreed
to pay any company or person, other than a bona fide employee working solely
for the CHAMBER any fee, commission, percentage, brokerage fee, gift, or any
other consideration contingent upon or resulting from the award or making of this
Agreement. For breach or violation of this warranty, the COUNTY will have the
right to recover the full amount of such fee, commission, percentage, brokerage
fee, qift, or other consideration.

7. EMPLOYMENT OF COUNTY WORKERS

The CHAMBER will not engage, on a full or part-time, or other basis
during the period of the Agreement, any professional or technical personnel who
are or have been at any time during the period of the Agreement in the employ of
the COUNTY.

8. ACCESS TO RECORDS

During all phases of the work and services to be provided under this
Agreement, the CHAMBER agrees to permit duly authorized agents and
employees of the COUNTY, to enter the CHAMBER'’S offices for the purpose of
inspections, reviews and audits during normal working hours. Reviews may also
be accomplished at meetings that are arranged at mutually agreeable times and
places. The CHAMBER will maintain all books, documents, papers, accounting
records, and other evidence pertaining to the fee paid under this Agreement and
make such materials available at their offices at all reasonable times during the
period of this Agreement and for three (3) years from the date of payment under
this Agreement for inspection by the COUNTY or by any other governmental
entity or agency participating in the funding of this Agreement, or any authorized
agents thereof; copies of said records to be furnished if requested.

9. ARBITRATION

Any dispute concerning a question of fact in connection with the work not
disposed of by agreement between the CHAMBER and the COUNTY will be
referred to the COUNTY Contract Administrator or his/her duly authorized
representative, whose decision regarding same will be final.

10. RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

The CHAMBER shall indemnify, defend, save and hold harmless the
COUNTY, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from ad against any and all claims, liability, losses or damages —
including but not limited to Title VII and 42 USC 1983 prohibited acts — arising out
of or resulting from any wrongful conduct; whether actions or omissions; whether
intentional, unintentional, or negligent; whether legal or illegal; or otherwise that



occur in connection with or in breach of this Agreement or in the performance of
the duties hereunder, whether performed by the CHAMBER or its subcontractors,
agents, employees or assigns. This indemnification shall survive the termination
or conclusion of this Agreement.

The CHAMBER expressly understands and agrees that any insurance
protection required by this Agreement or otherwise provided by the CHAMBER
shall in no way limit the responsibility to indemnify, defend, save and hold
harmless the COUNTY or its elected officials, officers, employees, agents,
assigns, and instrumentalities as herein provided.

The COUNTY has no obligation to provide legal counsel or defense to the
CHAMBER or its subcontractors in the event that a suit, claim or action of any
character is brought by any person not party to this agreement against the
CHAMBER as a result of or relating to obligations under this Agreement.

Except as expressly provided herein, the COUNTY has no obligation for
the payment of any judgment or the settlement of any claims against the
CHAMBER as a result of or relating to obligations under this Agreement. The
CHAMBER shall immediately notify the COUNTY, c/o Shelby COUNTY
Government, Contracts Administration as found in Section V,23 Notice of this
Agreement, of any claim or suit made or filed against the CHAMBER or its
subcontractors regarding any matter resulting from or relating to the
CHAMBER’S obligations under this Agreement and will cooperate, assist and
consult with the COUNTY in the defense or investigation thereof.

11.  GENERAL COMPLIANCE WITH LAWS

If required, the CHAMBER certifies that it is qualified or will take steps
necessary to qualify to do business in the State of Tennessee and that it will take
such action as, from time to time, may be necessary to remain so qualified and it
shall obtain, at its expense all licenses, permits, insurance, and governmental
approvals, if any, necessary to the performance of its obligations under this
Agreement.

The CHAMBER is assumed to be familiar with and agrees that at all times
it will observe and comply with all federal, state, and local laws, ordinances, and
regulations in any manner affecting the conduct of the work. The preceding shall
include, but is not limited to, compliance with all Equal Employment Opportunity
laws, the Fair Labor Standards Act, Occupational Safety and Health
Administration (OSHA) requirements, and the Americans with Disabilities Act
(ADA).

This Agreement will be interpreted in accordance with the laws of the
State of Tennessee. By execution of this Agreement the CHAMBER agrees that
all actions, whether sounding in Agreement or in tort, relating to the validity,
construction, interpretation and enforcement of this Agreement will be instituted
and litigated in the courts of the State of Tennessee, located in Shelby COUNTY,
Tennessee, and in no other. In accordance herewith, the parties to this



Agreement submit to the jurisdiction of the courts of the State of Tennessee
located in Shelby County, Tennessee.

12. NONDISCRIMINATION

The CHAMBER hereby agrees, warrants, and assures that no person
shall be excluded from patrticipation in, be denied benefits of, or be other wise
subjected to discrimination in the performance of this Agreement or in the
employment practices of the CHAMBER on the grounds of handicap and/or
disability, age, race, color, religion, sex, national origin, or any other classification
protected by Federal, Tennessee State constitutional, or statutory law. The
CHAMBER shall upon request show proof of such nondiscrimination, and shall
post in conspicuous places available to all employees and applicants notices of
nondiscrimination.

13. ENTIRE AGREEMENT

This Agreement contains the entire agreement of the parties and there are
no other promises or conditions in any other agreement whether oral or written.
This Agreement supersedes any prior written or oral agreements between the
parties as to the Project.

14. AMENDMENT

This Agreement may be modified or amended, only if the amendment is
made in writing and is signed by both parties. Such modification shall be
effective only after receipt by CHAMBER and COUNTY’S notice to proceed.

15.  SEVERABILITY

If any provision of this Agreement is held to be unlawful, invalid or
unenforceable under any present or future laws, such provision shall be fully
severable; and this Agreement shall then be construed and enforced s if such
unlawful, invalid or unenforceable provision had not been a part hereof. The
remaining provisions of this Agreement shall remain inn full force and effect and
shall not be affected by such unlawful, invalid or unenforceable provision or by its
severance here from. Furthermore, in lieu of such unlawful, invalid, or
unenforceable provision, there shall be added automatically as a part of this
Agreement a legal, valid and enforceable provision as similar in terms to such
unlawful, invalid or unenforceable provision as possible.

16.  WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Agreement, or
of any document executed pursuant hereto, shall be effective unless in writing
and executed by the party making such waiver; and no such waiver shall operate
as a waiver of either (a) such term, condition, default, or breach on any other
occasion or (b) any other term, condition, default, or breach of this Agreement or
of such document. No delay or failure to enforce any provision in this Agreement



or in any document executed pursuant hereto shall operate as a waiver of such
provision or any other provision herein or in any document related hereto. The
enforcement by any party of any right or remedy it may have under this
Agreement or applicable law shall not be deemed an election of remedies or
otherwise prevent such party from enforcement of one or more other remedies at
any time.

17. MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in
this Agreement are inserted for convenience of reference only and shall be
disregarded in construing or interpreting any of the provisions of this Agreement.

18. SUBJECT TO FUNDING

This Agreement is subject to annual appropriations of funds by COUNTY
Government. In the event sufficient funds for this Agreement are not
appropriated by the COUNTY Government for any of its fiscal period during the
term hereof, then this Agreement will be terminated. In the event of such
termination, the CHAMBER shall be entitled to receive just and equitable
compensation for any satisfactory work performed as of the termination date.

19. INCORPORATION OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into this
Agreement and made a part hereof.

20. OWNERSHIP AND DISCLOSURE OF REPORTS, DATA OR OTHER
INFORMATION

Notwithstanding anything to the contrary contained herein or within any
other document supplied to COUNTY by CHAMBER, CHAMBER understands
and acknowledges that COUNTY is a governmental entity subject to the laws of
the State of Tennessee and that any reports, data or other information supplied
to COUNTY by CHAMBER due to Services performed pursuant to this
Agreement will immediately become the property of the COUNTY on behalf of
Memphis and Shelby County Division of Planning Development, its member
entities and as such are subject to being divulged as a public record in
accordance with the laws of the State of Tennessee.

The CHAMBER agrees that all reports, studies, plans, models, drawings,
specifications, and any other information or data of any type produced under this
Contract, whether or not the same is accepted or rejected by COUNTY, shall
remain the property of COUNTY on behalf of the Memphis and Shelby County
Division of Planning and Development and shall not be published by the
CHAMBER or any other party without the express prior consent of the Memphis
and Shelby County Division of Planning and Development. In implementing the
foregoing, the CHAMBER hereby grants and assigns to COUNTY rights to use
and publish any and all of such reports, studies, plans, models, drawings,
specifications, and other information or data. The signing of this Agreement shall



constitute a transfer of ownership, and copyright of all documents from
CHAMBER to COUNTY upon completion of the Project, excluding information
previously developed by the CHAMBER.

All information owned, possessed or used by CHAMBER which is
communicated to, learned, developed or otherwise acquired by the CHAMBER in
the performance of the Services for COUNTY, which is not generally known to
the public, shall be confidential and CHAMBER shall not, beginning on the date
of first association or communication between COUNTY and CHAMBER and
continuing through the term of this Contract and any time thereafter, disclose,
communicate or divulge, or permit disclosure, communication or divulgence, to
another or use for CHAMBER’S own benefit or the benefit of another, any such
confidential unless required by law.

The CHAMBER shall obtain assurances similar to those contained in this
subsection from persons, contractors and subcontractors retained by the
CHAMBER. CHAMBER acknowledges and agrees that a breach by CHAMBER
of the provisions of this section will cause COUNTY irreparable injury and
damage. CHAMBER, therefore, expressly agrees that COUNTY shall be entitled
to injunctive or other equitable relief in any court of competent jurisdiction to
prevent or otherwise restrain a breach of this Contract.

21. ORGANIZATION STATUS & AUTHORITY

Organizational Status. The CHAMBER represents and warrants that it is a
corporation, limited liability company, partnership, or other entity duly organized,
validly existing and in good standing under the laws of the State of Tennessee; it
has the power and authority to own its properties and assets and is duly qualified
to carry on its business in every jurisdiction wherein such qualification is
necessary.

Power and Authority. The execution, delivery and performance of this
Agreement by the CHAMBER has been duly authorized by all requisite action
and will not violate any provision of law, any order of any court of other agency of
government, the organizational documents of the CHAMBER, any provision of
any indenture, agreement or other instrument to which the

CHAMBER is a party, or by which the CHAMBER’S respective properties or
assets are bound, or be in conflict with, result in a breach of, or constitute (with
due notice or lapse of time or both) a default under any such indenture,
agreement or other instrument, or result in the creation or imposition of any lien,
charge or encumbrance of any nature whatsoever upon any of the properties or
assets.

22. Living Wage

In accordance with Ordinance Number 328, commonly referred to as the
Living Wage Ordinance, all persons/entities engaged in service contracts with the
County, including but not limited to both prime and subcontractors, shall pay a
Living Wage to employees for all work performed on said service contract, as



defined in the Living Wage Ordinance. Proof of such compensation must be
evidenced as required in the Living Wage Ordinance.

23.  INSURANCE REQUIREMENTS

The CHAMBER shall purchase and maintain, in a company or companies
licensed to do business in the State of Tennessee, such insurance as will protect
the County from claims which may arise out of or result from the CHAMBER’s
operations under the Contract, whether such operations are performed by
himself or by any subcontractors or by anyone directly or indirectly employed by
any of them, or by anyone for whose acts the CHAMBER'’S or subcontractor may
be liable.

The insurance required shall be written for not less than any limits of
liability specified or required by law, whichever is greater. Shelby County
Government, its elected officials, appointees and employees will be named as
additional insured. All policies will provide for thirty (30) days written notice to
COUNTY of cancellation or material change in coverage provided. The
CHAMBER will maintain throughout the life of this Contract insurance, through
insurers rated A- or better by A.M. Best, in the following minimum requirements:

1. Commercial General Liability — Minimum limit of $1,000,000 per
occurrence single limit for bodily injury and property damage.
COUNTY shall be named as additional insured.

2. Worker’s Compensation — The CHAMBER will provide Worker’s
Compensation Coverage for all eligible employees in accordance
with the laws of the State of Tennessee.

3. Automobile Liability — Maximum limit of $1,000,000 per occurrence
on all owned, hired and non-owned autos. COUNTY to be named
additional insured. All Policies will provide for 30 days written
notice to COUNTY of cancellation or material change in coverage.

CHAMBER shall provide County with a current copy of the Certificate of
Insurance at the time of contracting and shall maintain said insurance during the
entire Contract period as well as provide renewal copies on each anniversary
date. The certificate holder is to read:

Shelby County Government
Purchasing Department
160 N. Main, Suite 550
Memphis, TN 38103

Upon termination or cancellation of insurance currently in effect under this
Contract, the CHAMBER shall purchase an extended reporting endorsement and
furnish evidence of same to the County.



24. Notice

Any notices required or permitted to be given under the provisions of this
Contract shall be effective only if in writing and delivered either in person to the
COUNTY’s authorized agent or by First Class or U.S. Mail to the addresses set
forth below, or to such other person or address as either party may designate in

writing and deliver as herein provided:

COUNTY:

Shelby County Government
Chief Administrative Office
Attn: Mr. Jim Huntzicker
160 N. Main, Suite 850
Memphis, Tennessee 38103

With Copy To:

VENDOR:

Shelby County Government
Contract Administration

160 N. Main St., Suite 550
Memphis, Tennessee 38103

Memphis Chamber Foundation
Attn:

22 North Front Street
Memphis, TN 38103




IN WITNESS WHEREOF, the Parties hereto have affixed their hands and
seals at Memphis and Shelby County, Tennessee, the day, month, and year first above
written.

(This Agreement executed in multiples)

COUNTY OF SHELBY, TENNESSEE MEMPHIS REGIONAL CHAMBER

By: By:
A C Wharton, Jr., Mayor John Moore

APPROVED AS TO LEGAL FORM EFFICACY AND PROPRIETY

By:
Contract Administrator and/or County Attorney

CORPORATE ACKNOWLEDGMENT

STATE OF

COUNTY OF

l, , a Notary Public in and for the said COUNTY, in
the State aforesaid, duly comm|SS|oned and qualified. Personally appeared,
to me known to be the person described in and who
executed the foregoing instrument and acknowledged that he executed the same for the
purposes therein contained.

WITNESS my hand and official seal of office this day of
, 2007.

Notary Public My Commission Expires






Item # Prepared by: Bill Goss/Lee Hinson

Commissioner: Approved by:

RESOLUTION APPROVING THE SALE OF 9.55 ACRES OF
UNIMPROVED REAL PROPERTY LOCATED ON THE WEST SIDE
OF HERBERT ROAD, APPROXIMATELY 185 FEET SOUTH OF THE
CENTERLINE OF FISCHER STEEL ROAD, TO MERCANTILE
MANAGEMENT COMPANY, LLC FOR $575,000.00.

Sponsored By: __Commissioner Deidre Malone

WHEREAS, Shelby County, Tennessee, owns a 9.55 acre tract of unimproved real
property located on the west side of Herbert Road, approximately 185 feet south of the centerline
of Fischer Steel Road, and further identified as Tax Parcel No. 091028 00005 (See Exhibit “A’);
and

WHEREAS, The said 9.55 acre tract of real property has been declared surplus and not
needed for a public purpose by Shelby County Mayor, A C Wharton, Jr.; and

WHEREAS, In accordance with County policy, this surplus 9.55 acre tract of
unimproved real property was publicly advertised for sale, soliciting sealed bids to purchase the
same but only one sealed bid was received and opened establishing a high bid for the same in the
amount of $ 575,000.00 from _MERCANTILE MANAGEMENT COMPANY, LLC

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the sale of the
aforementioned 9.55 acre tract of unimproved real property to MERCANTILE
MANAGEMENT COMPANY, LLC for the sum of $ 575,000.00 be and the same is hereby
approved.

BE IT FURTHER RESOLVED, That the Mayor be and he is authorized to execute the
attached Contract of Sale and Quit Claim Deed, conveying the same, along with any other
documents necessary for the closing of the sale described herein.

BE IT FURTHER RESOLVED, That the proceeds from this sale totaling $ 575,000.00
shall be credited to Account No. 010-307312-4254.

A C Wharton, Jr. County Mayor

Date:

ATTEST:

ADOPTED

Clerk of County Commission



PROPERTY DESCRIPTION

Part of Tract #1, East Memphis Industrial District Subdivision as shown on Plat of record in Plat
Book 34, Page 2, in the Register’s Office of Shelby County, Tennessee, which part being more
particularly described as follows:

BEGINNING at a point of in southwest corner of Tract #1 of said Industrial District; thence
northwardly along the west line corner of Tract #1 of said Industrial District a distance of eight
hundred sixty three and six tenths (836.6) feet to a point; thence eastwardly at right angles to last
named line a distance of six hundred twelve (612) feet to a point in the west line of Herbert Road in
said Industrial District; thence southwardly along the west line of Herbert Road a distance of two
hundred and fifty three (253) feet to a point; thence in a general southerly direction along the west
line of Herbert Road the following directions and distances; thence along a curve to the right a
distance of two hundred fifty one and fifty nine hundredths (251.59) feet to a point; thence
southwestwardly along a straight line a distance of seventy two and six tenths (72.6) feet to a point;
thence in a generally southern direction along a curve to the left a distance of three hundred seven
and nineteen hundredths (307.19) feet to a point; thence in a southerly direction a distance of
thirteen and thirty six hundredths (13.36) feet to a point at the intersection of the west line of
Herbert Road and the south line of Tract #1 of said Industrial District; thence in a westerly
direction along the south line of said Industrial District a distance of three hundred thirty four and
nineteen hundredths (334.19) feet to a point of BEGINNING.

Containing 9.55 acres, more or less.

Being the same property conveyed to Shelby County, Tennessee, by Deed of Record as described
in the Register’s Office of Shelby County, Tennessee, in the Register’s Official Record Book under
Instrument Number F3 4427 and by Amended Consent Order under Cause No. CH-03-0098-2 in
the Shelby County Chancery Court Clerk’s Office of Shelby County, Tennessee, as described in
the Register’s Office of Shelby County, Tennessee, in the Register’s Official Record Book under
Instrument Number 05030669.

Tax Parcel No. 091028 00005
EASEMENT RESERVATION

The above described tract of land is to be sold subject to any and all easements of record as
well as easements for any and all existing utility, sanitary sewer and drainage facilities
located thereon.



EXHIBIT "A"




IL.

I11.

IV.

SUMMARY SHEET

Description of Item

A Resolution approving the sale of an unimproved tract of surplus County owned land 9.55
acres in size, located on the west side of Herbert Road, approximately 185 feet south of the
centerline of Fischer Steel Road, within the City of Memphis to Mercantile Management
Company, LLC, for $ 575,000.00; this tract of land was donated to the County in 1968 by the
Louisville and Nashville Railroad Company, the developer of this Industrial Subdivision, for
the County’s use in constructing and operating thereon a sewer lagoon to serve the occupants
of this Industrial Subdivision; this sewer lagoon was abandoned in or around 1997 when the
City of Memphis picked up sewer service to this Industrial Subdivision and bypassed the
lagoon; subsequently, in 2002 this property was declared surplus and marketed
unsuccessfully “as-is” with the existing sewer lagoon thereon; in 2006 the County eliminated
the sewer lagoon and remarketed the property; in February, 2008 the County had this
property reappraised by Bouldin & Associates concluding the property’s current market
value to be in the range of $ 575,000.00 to $ 670,000.00; prior to going through this latest
Ad & Bid process, the highest offer received to purchase this property was $ 500,000.00;
although three prospective purchasers had indicated an interest in purchasing this property,
only Mercantile Management Company, LLC, submitted a sealed bid in response to the
County’s advertisement; Mr. Tripp Thornton, President of Mercantile Management
Company, LLC has advised that his company plans to use this property to develop thereon a
sports performance complex that will complement the other sports related re-developmental
initiatives presently taking shape within this industrial subdivision.

Source and Amount of Funding

N/A

Contract Items

Contract of Sale

Quit Claim Deed

Additional Information Relevant to Approval of this Item

1. Description of Item

Administration recommends approval of this Resolution

II. Source and Amount of Funding

N/A
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SCRE File No. SP02-002

QUIT CLAIM DEED

KNOW ALL MEN BY THESE PRESENTS, that Shelby County, Tennessee, a Political Subdivision of
the State of Tennessee, (hereafter referred to as "Grantor"), for and in consideration of FIVE HUNDRED
SEVENTY-FIVE THOUSAND AND NO/100 DOLLARS ($ 575,000.00), does hereby bargain, sell, remise, quit

claim and convey unto s

(hereinafter referred to as "Grantee"), all the Grantor's right, title and interest in and to the following described real estate

located in the City of Memphis, County of Shelby, State of Tennessee, to-wit:

Part of Tract #1, East Memphis Industrial District Subdivision as shown on Plat of record in Plat
Book 34, Page 2, in the Register’s Office of Shelby County, Tennessee, which part being more
particularly described as follows:

BEGINNING at a point of in southwest corner of Tract #1 of said Industrial District; thence
northwardly along the west line corner of Tract #1 of said Industrial District a distance of eight
hundred sixty three and six tenths (836.6) feet to a point; thence eastwardly at right angles to last
named line a distance of six hundred twelve (612) feet to a point in the west line of Herbert Road
in said Industrial District; thence southwardly along the west line of Herbert Road a distance of
two hundred and fifty three (253) feet to a point; thence in a general southerly direction along the
west line of Herbert Road the following directions and distances; thence along a curve to the right
a distance of two hundred fifty one and fifty nine hundredths (251.59) feet to a point; thence
southwestwardly along a straight line a distance of seventy two and six tenths (72.6) feet to a
point; thence in a generally southern direction along a curve to the left a distance of three
hundred seven and nineteen hundredths (307.19) feet to a point; thence in a southerly direction a
distance of thirteen and thirty six hundredths (13.36) feet to a point at the intersection of the west
line of Herbert Road and the south line of Tract #1 of said Industrial District; thence in a
westerly direction along the south line of said Industrial District a distance of three hundred
thirty four and nineteen hundredths (334.19) feet to a point of BEGINNING.

Containing 9.55 acres, more or less.

Being the same property conveyed to Shelby County, Tennessee, by Deed of Record as described
in the Register’s Office of Shelby County, Tennessee, in the Register’s Official Record Book
under Instrument Number F3 4427 and by Amended Consent Order under Cause No. CH-03-
0098-2 in the Shelby County Chancery Court Clerk’s Office of Shelby County, Tennessee, as
described in the Register’s Office of Shelby County, Tennessee, in the Register’s Official Record
Book under Instrument Number 05030669.

Tax Parcel No. 091028 00005
EASEMENT RESERVATION

The above described tract of land is to be sold subject to any and all easements of record as well as
easements for any and all existing utility, sanitary sewer and drainage facilities located thereon.

Grantor makes no claim or warranty relative to the environmental condition of the above described property.

Conveyance of the above described property is made without warranties of any kind, whatsoever.

1
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed by the affixing thereto of the

signature of the Mayor of the County of Shelby, the said Mayor being authorized so to do pursuant to Section 4.03-18 of
Chapter 260 of the Private Acts of 1974 in accordance with the approval of the Shelby County Board of Commissioners,

on the day of , 2008, in Resolution # .
Grantor: Shelby County, Tennessee
Approved as to Form By:
BY: BY:
Assistant County Attorney A C Wharton, Jr., County Mayor
Other County Approvals:
BY:

County Real Estate Manager

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared A C WHARTON, JR., Mayor of the County of Shelby, with whom I am
personally acquainted, and who upon oath acknowledged himself to be the Mayor of the County of Shelby, the
within named bargainor, one of the counties of the State of Tennessee, and that he as such Mayor of said county, being
authorized so to do, executed the foregoing instrument for the purposes therein contained, by signing the name of Shelby

County by himself as such Mayor of said County of Shelby.

WITNESS my hand and Notarial Seal, at office in Memphis, in the County aforesaid, this day of
, 2008.
Notary Public
MY COMMISSION EXPIRES:




Property Address:
Vacant Land

Tax Parcel No.:

091028 00005

Mail Tax Bills to: (Person or Agency
responsible for payment of taxes)

Owner’s Name and Address:

This instrument prepared by:
Shelby County Government
584 Adams Avenue
Memphis, TN 38103
Phone No. (901) 545-3498

SCRE File No. SP02-002

(FOR RECORDING DATA ONLY)

I, or we hereby swear or
affirm that, to the best
of affiant’s knowledge,
information, and belief,
the actual consideration
for this transfer is

$ ,

Affiant

Subscribed and sworn to
before me this day of
, 2008

Notary Public
My Commission expires:




Surp_lus County Owned Property — 9.55 acres
West Side of Herbert Rd, just south of Fischer Steel Rd.
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SCRES File No. SP02-002

CONTRACT OF SALE

THIS AGREEMENT, made and entered into this __3rd _ day of June , 2008, by and

between County of Shelby, a Political Subdivision of the State of Tennessee, hereinafter referred to as
“SELLER”, and MERCANTILE MANAGEMENT COMPANY, LLC , hereinafter referred to as
“PURCHASER?”; title to be vested in the name of MERCANTILE MANAGEMENT COMPANY, LLC

or its designee.

SELLER, in consideration of FIVE HUNDRED SEVENTY-FIVE THOUSAND AND NO/100
DOLLARS ($575,000.00), to be paid as hereinafter provided, hereby agrees to sell and convey, and
PURCHASER agree to purchase all that certain parcel of land situated in Memphis, Tennessee, and more
particularly described as follows:

Part of Tract #1, East Memphis Industrial District Subdivision as shown on Plat of record in
Plat Book 34, Page 2, in the Register’s Office of Shelby County, Tennessee, which part being
more particularly described as follows:

BEGINNING at a point of in southwest corner of Tract #1 of said Industrial District; thence
northwardly along the west line corner of Tract #1 of said Industrial District a distance of
eight hundred sixty three and six tenths (836.6) feet to a point; thence eastwardly at right
angles to last named line a distance of six hundred twelve (612) feet to a point in the west line
of Herbert Road in said Industrial District; thence southwardly along the west line of
Herbert Road a distance of two hundred and fifty three (253) feet to a point; thence in a
general southerly direction along the west line of Herbert Road the following directions and
distances; thence along a curve to the right a distance of two hundred fifty one and fifty nine
hundredths (251.59) feet to a point; thence southwestwardly along a straight line a distance
of seventy two and six tenths (72.6) feet to a point; thence in a generally southern direction
along a curve to the left a distance of three hundred seven and nineteen hundredths (307.19)
feet to a point; thence in a southerly direction a distance of thirteen and thirty six
hundredths (13.36) feet to a point at the intersection of the west line of Herbert Road and the
south line of Tract #1 of said Industrial District; thence in a westerly direction along the
south line of said Industrial District a distance of three hundred thirty four and nineteen
hundredths (334.19) feet to a point of BEGINNING.

Containing 9.55 acres, more or less.

Being the same property conveyed to Shelby County, Tennessee, by Deed of Record as
described in the Register’s Office of Shelby County, Tennessee, in the Register’s Official
Record Book under Instrument Number F3 4427 and by Amended Consent Order under
Cause No. CH-03-0098-2 in the Shelby County Chancery Court Clerk’s Office of Shelby
County, Tennessee, as described in the Register’s Office of Shelby County, Tennessee, in the
Register’s Official Record Book under Instrument Number 05030669.

Tax Parcel No. 091028 00005
EASEMENT RESERVATION

The above described tract of land is to be sold subject to any and all easements of record as
well as easements for any and all existing utility, sanitary sewer and drainage facilities
located thereon.

PURCHASER, in consideration of the mutual agreements of SELLER hereinafter set forth, agrees to
pay FIVE HUNDRED SEVENTY-FIVE THOUSAND AND NO/100 DOLLARS ($575.000.00), Net,
of which FIFTY-SEVEN THOUSAND FIVE HUNDRED AND NO/100 DOLLARS ($57.500.00) as
earnest money to be paid to SELLER, the receipt of which is hereby acknowledged, with the balance to be paid
upon due execution of a Quit Claim Deed to be delivered to PURCHASER by SELLER.

SELLER, in consideration of the of the aforesaid promises of PURCHASER, hereby agrees to deliver
to PURCHASER within one hundred and eighty (180) calendar days of the date of this Contract a Quit Claim
Deed conveying all of SELLER’S right, title and interest in and to the hereinabove described parcel of land, free
and clear of any and all encumbrances, except for any and all easements of record as well as easements for all
existing utility, sanitary sewer and drainage facilities located thereon.
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SCRES File No. SP02-002

SELLER, in consideration of the of the aforesaid promises of PURCHASER, hereby grants unto
PURCHASER and unto its contractors, employees and agents, an immediate right to enter upon the hereinabove
described parcel of land for the purpose of performing an environmental and soil compaction survey.
PURCHASER agrees to indemnify and hold SELLER harmless from any claims arising out of the acts of
PURCHASER or its contractors, employees and agents in carrying out this environmental and soil compaction
survey. This right of access shall automatically terminate on October 3, 2008 or upon the completion date of the
environmental and soil compaction survey, whichever date occurs first. ~ Should the environmental and soil
compaction survey conclude unacceptable results in the sole opinion of PURCHASER, then and in that event,
PURCHASER may rescind this Contract, on or before November 3, 2008, by giving SELLER notice by
registered mail and in such case the above referenced earnest money shall be returned to PURCHASER.

PURCHASER agrees to pay all closing costs, including but not limited to the cost of any title searches,
property surveys, sale advertisements and cost of recording the Quit Claim Deed.

Although SELLER, to the best of its knowledge, without benefit of a specific environmental assessment,
knows of No Hazardous Substances located on or that have been previously stored, processed or disposed of on
or discharged from (including ground water contamination) the subject property, SELLER makes no claim or
warranty relative to the environmental condition of said property.

This Agreement is contingent upon approval of this real property sale within sixty (60) calendar days of
the date of this Contract by the Board of County Commissioners of Shelby County, as evidenced by a Board
Resolution approving the same.

Should SELLER not fulfill the terms and conditions of this Agreement as recited herein, then and in that
event, PURCHASER may rescind this Contract by giving SELLER notice by registered mail and in such case
the above referenced earnest money shall be returned to PURCHASER. Should PURCHASER not fulfill the
terms and conditions of this Agreement as recited herein or fail to close this sale transaction within one hundred
and eighty (180) calendar days of the date of this Contract, then and in either of such events, SELLER may
rescind this Contract by giving PURCHASER notice by registered mail and in such case the above referenced
earnest money shall be retained by SELLER as liquidated damages.

All covenants and agreements herein contained shall extend to and be obligatory upon the heirs, executors,
administrators, successors and assigns of the respective parties.

IN WITNESS WHEREOF, the parties hereto, being duly authorized so to do, have caused this

instrument to be executed the day and year first above written.

SELLER: PURCHASER:

County of Shelby, a Political Subdivision of Mercantile Management Company, LL.C
the State of Tennessee

BY: BY:
A C Wharton, Jr., County Mayor

Print Name:
Tripp Thornton

Title:

President

Approved as to Form:

Assistant County Attorney/
Contract Administrator

Other County Approvals:

Manager of Real Estate Services

Administrator, Land Bank Department
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II.

I11.

Iv.

SUMMARY SHEET

Description of Item

This is an Amendment to provide funding for ongoing document management software
implementation and consulting services.

The Information Technology department will direct the vendor in the implementation of
various document management systems for Shelby County Administration and Elected
Officials.

Because of their knowledge and expertise, CIMS Global Technology Solutions, Inc. is
the preferred vendor for this system.

The original contract was executed in October, 2004 and allowed five (5) one (1) year
renewals.

Source and Amount of Funding

Amount Expended/Budget Line Item

The Information Technology FY2008-2009 Operations and Maintenance Budget:

010-201807-6634, Outside Consultant Fees $160,000.00
010-201807-6016, Data Processing Supplies 25,000.00
Total amount: $185,000.00

Contract Items

A. Type of Contract — Professional Services

B. Terms: July 1, 2008 through June 30, 2009, with the option to renew

Additional Information Relevant to Approval of this Item

EOC - V-0908-11863



Item # Prepared by Phyllis Shrader

Commissioner Approved by

County Attorney

A RESOLUTION APPROVING AN AMENDMENT BETWEEN CIMS GLOBAL
TECHNOLOGY SOLUTIONS, INC. AND SHELBY COUNTY GOVERNMENT,
INFORMATION TECHNOLOGY DEPARTMENT, FOR DOCUMENT MANAGEMENT
CONSULTING SERVICES AND SOFTWARE AND HARDWARE PURCHASES, AND
TO APPROPRIATE GENERAL FUNDS IN THE AMOUNT OF $185,000.00.

SPONSORED BY COMMISSIONER JOE FORD.

WHEREAS, The Information Technology Department and other
departments of Shelby County has need of consulting services,
software, and hardware for the continued implementation of the
document management and workflow systems for various County
offices (THE “Services”); and

WHEREAS, CIMS Global Technology Solutions, Inc. has
knowledge and expertise of said services; and

WHEREAS, Funds for the purchase of these services are
available in the Information Technology Department FY2008-2009
Operations and Maintenance budget.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the Amendment
with CIMS Global Technology Solutions, Inc. is hereby approved.

BE IT FURTHER RESOLVED, That the purchase of consulting
services from account number 010-201807-6634, Outside Consultant
Fees in the amount of $160,000.00, and Data Processing Supplies
from account number 010-201807-6016 in the amount of $25,000.00
for a total amount of $185,000.00 to CIMS Global Technology
Solutions, Inc. pursuant to said Contract is hereby approved.

BE IT FURTHER RESOLVED, That the amount of $160,000.00 from
account number 010-201807-6634, Outside Consultant Fees, and
$25,000.00 from account number 010-201807-6016 for a total amount
of $185,000.00 is hereby appropriated from said accounts to fund
said purchase.

BE IT FURTHER RESOLVED, The Mayor of Shelby County is hereby
authorized to execute the Contract between Shelby County
Government and CIMS Global Technology Solutions, Inc. to effect
purchases of said products and services, an executed copy of
which is to be placed on file in the Purchasing Department.

BE IT FURTHER RESOLVED, That the approvals contained in this
resolution are contingent upon the adoption of the FY2008-2009
Shelby County Operating Budget.

BE IT FURTHER RESOLVED, The Mayor of Shelby County and the
Division Director of Administration and Finance are authorized to
issue their warrant or warrants in the amounts of $160,000.00
from account number 010-201807-6634, Outside Consultant Fees, and
$25,000.00 from account number 010-201807-6016 for a total amount
not to exceed $185,000.00 to CIMS Global Technology Solutions,
Inc. for the contracted services, and to take proper credit in
their accounting therefor.

A C Wharton, Jr.



County Mayor

Date

ATTEST:

Clerk of County Commission

ADOPTED

f:\ITEC\Administration\resolutions/FY2007-2008/CIMS Global TechRes.doc



TECHNOLOGY COORDINATION OFFICE

Review and Opinion Regarding the Proposed Contract Amendment for Document Management
Consulting Services and the Purchase of Hardware and Software
June 23, 2008

SPONSOR: Eddie Gentry
Manager — Development Center
Central Information Technology
(901) 545-3844

Cost Summary: O&M
FY 2009 $ 185,000
FY 2009 Budget Impact
Budgeted? YES

VENDOR: CIMS Global Technology Solutions, Inc. (CIMS)

This proposal is to renew this contract for the fourth year of its intended 5-year renewal periods,
having originally been awarded in October 2004. (ds in previous years, a related proposal for a
contract renewal with this same vendor for document management system maintenance and support is
also being brought before the Board of Commissioners at this time.)

OVERVIEW:

In October of 2004, Shelby County entered into a contract with CIMS Global Technology Solutions, Inc.
(hereinafter, CIMS) for consulting and software development services, as well as related hardware and
software purchases, for a broad array of document management projects. The agreement allowed for five
one-year renewals, subject to funding and mutual agreement of both parties. The Central IT organization
(CIT) has been satisfied with the services provided to date, and this proposal extends the master contract
for the fiscal year 2009. Ofthe $185,000 requested, $160,000 is for programming/consulting services; the
remainder ($25,000) is allocated to miscellaneous purchases of hardware and software.

OPINION: RECOMMENDED

Business Need

Shelby County Administration and Elected Officials have ongoing and critical needs to sustain and
improve the efficiency of their respective workflow processes. The development and implementation of
document management software is essential to workforce productivity and the ability to respond to the
growing business process demands of County departments and the citizens they serve. There is no near-
term alternative to the renewal of this contract. The demonstrated knowledge and expertise of CIMS makes
them the preferred vendor for these services.

Value for the Financial Outlay

CIMS has served as the provider of electronic document management software and services to CIT and
some of its internal County customers for many years. During this time they have developed a working
relationship with County users of document management services and acquired system knowledge that is
second only to CIT staff. CIMS consultants provide timely assistance since they work side by side with the
CIT staff. This eliminates much of the time normally necessary to educate a vendor about an issue or
request. The time saved by using a vendor that is familiar with County procedures and systems translates
into financial savings for the County. CIMS has one full time consultant on-site, as well as an additional



consultant that is on site periedically. The full time on-site location of the CIMS consultant enables CIT to
efficiently coordinate the vendor’s priorities and work effort as related to the document management needs
currently supported by CIT. The consulting services component of this renewal represents a $20,000
increase over FY08 which is justified as necessary to complete a greater number of document management
projects than were undertaken in previous years. CIT management attests that the cost is consistent with
the vendor’s contractual commitment to the Most Favored Pricing clause in the original contract,

Due Diligence

The Technology Coordination Office (TCO) has reviewed CIT’s future project listing as regards vendor
priorities and deliverables. The TCO understands that CIT management meets regularly to update project
priorities and evaluate vendor performance.

Strategic Fit

Continuing use of outside consulting services for the County’s document management development and
support is consistent with the County’s near-term strategy. The TCO will continue to assess the potential
for cost effective alternatives as it develops recommendations based on the recently submitted inventory of
County-wide technology assets and employee skill sets as part of its County Technelogy Plan (CTP)
activities.

Information Security Considerations

The vendor is well-established, with a record of productive working relationships with the County. The
contract with this vendor clearly enforces a due-care requirement to maintain the confidentiality of the
County’s data. As such, the risk appears to be managed adequately, provided the County adheres to
standard security ‘best practices’ to maintain and monitor its network security.

for the Techno Coordination Office



GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,

land use approval or financial grant money to report any gratuity that has been given, directly or

mdirectly, to any elected official, employee or appointee (including their spouses and immediate

Jamily members) who is involved in the decision regarding the contract, land use approval, or

Jinancial grant of money.

&57‘0 I formuton M gntOu s tems

2. DATE OF GRATUITY

N 4

3. NATURE AND PURPOSE OF THE GRATUITY

4, NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

TR 1

Section 9




1. DESCRIPTION OF THE GRATUITY

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

9, The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee (including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

7 W,p\ M ¢ 30-0¢6
Signature Date
Aon Césv‘o

Print Name

A copy of your completed form will be placed on the Shelby County Internet website.




CA082674

Amendment to Agreement

THIS AMENDMENT, (hereinafter “Amendment”) is made and entered into this day
of , 2008, by and between Shelby County Government (hereafter “County”)
and CIMS Global Technology Solutions, Inc. (hereafter “CIMS”).

WHEREAS, the parties previously entered into and agreement (hereinafter “Agreement”)
dated October 8, 2004, for Document Management Consulting Services.

WHEREAS, the Agreement has previously been amended by the parties by written
instrument on August 5, 2005 and May 21, 2006

WHEREAS, the parties now desire to enter in to this Amendment to amend the
Agreement for Document Management Consulting Services.

NOW, THEREFORE, for and in consideration of the mutual promises of the parties to this
agreement and other good and valuable considerations, the receipt of which is hereby
acknowledged, the parties hereto do hereby agree as follows:

1. The Agreement between the parties is hereby renewed for the period beginning
July 1, 2008, until June 30, 2009.

2. The total cost for this renewal period (or) Amendment shall not exceed One
Hundred Sixty Thousand and 00/100 ($160,000.00) Dollars payable in
accordance with the terms of the Agreement for professional services. and
Twenty Five Thousand and 00/100 ($25,000.00) Dollars payable in accordance
with the terms of the Agreement for supplies.

3. This Amendment shall be subject to and contingent upon adoption of the Fiscal
Year 2008-2009 Operating Budget and/or the appropriate future year’s Operating
Budget of Shelby County Government by the Board of County Commissioners and
approval of the cost for this Amendment within said Operating Budget.

4. The terms and conditions of the original Agreement, except as amended, shall
remain in full force and effect.

IN WITNESS WHEREOF, the parties have executed this Amendment on the day of

2008.
APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY
Contract Administrator A C Wharton, Jr., Mayor

Assistant County Attorney



CIMS Global Technology Solutions, Inc.

By:

Title:

CORPORATE ACKNOWLEDGEMENT

STATE OF

COUNTY OF

Before me, the undersigned Notary Public, in and for the State and County aforesaid,
personally appeared , with whom | am personally
acquainted or proved to me on the basis of satisfactory evidence, and who, upon oath,
acknowledged himself/herself to be president or other officer authorized by appropriated
Corporate action and/or Resolution to execute the preceding instrument of the
, the within named bargainor, a corporation, and that he as such
, executed foregoing instrument for the purpose therein contained, by
signing the name of the corporation by himself/herself as

WITNESS my had and official seal at office this day of , 2008.

Notary Public

My Commission Expires:







II.

I11.

IV.

SUMMARY SHEET

Description of Item

This amendment with Casto Information Systems, Inc. (CIMS) is to provide annual
licenses, maintenance and support of hardware and software that support the County’s
document management system.

This system, which is used by various departments of County government was purchased
to minimize paper and widen distribution of data, while reducing overall cost.

The departments currently using this system: The Board of Commissioners,

Human Resources, Information Technology, Mayor’s Office, General Sessions Court,
Various Clerk’s Offices, Archives and Public Records, County Clerk for Business Taxes,
the Public Defender’s Office and various other offices throughout Shelby County.

Because of ongoing deployment of new licenses for Liquid Office and scanners in
various departments, the maintenance has increased significantly.

Source and Amount of Funding

A. Amount Expended/Budget Line Item

$181,087.20 from Account No. 010-201804-6780, Operations and Maintenance
B. All Costs (Direct/Indirect):

Same as above
C. Additional or Subsequent Obligations or Expenses of Shelby County:

None

Contract Items

A. Type of Contract: Maintenance and Support

B. Term: July 1, 2008 through June 30, 2009

Additional Information Relevant to Approval of this Item

EOC-V-0908-11863

NOTE: This amount reflects an increase of $52,931.00 over last fiscal year
maintenance cost due to the additional systems covered under the
maintenance contract.






Item # Prepared by Phyllis Shrader

Approved by

County Attorney

A RESOLUTION APPROVING AN AMENDMENT IN THE AMOUNT OF
$181,087.20 WITH CASTO INFORMATION MANAGEMENT SYSTEMS, INC
(CIMS), FOR MAINTENANCE AND SUPPORT OF HARDWARE AND SOFTWARE
FOR THE COUNTY’S DOCUMENT MANAGEMENT SYSTEM AND THIS ITEM
REQUIRES EXPENDITURE OF COUNTY GENERAL FUNDS IN THE AMOUNT OF
$181,087.20 SPONSORED BY COMMISSIONER JOE FORD.

WHEREAS, Shelby County, Information Technology requires
ongoing maintenance and support for the County’s Document
Management System; and

WHEREAS, Casto Information Management Systems, Inc. (CIMS)
has been providing this maintenance and support and;

WHERAS, Casto Information Management Systems, Inc. (CIMS)
is the sole source provider of these services in support of their
products;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the Amendment
with Casto Information Management Systems, Inc. (CIMS) in the
amount of $181,087.20 is hereby approved.

BE IT FURTHER RESOLVED, That the Mayor of Shelby County is
hereby authorized to execute the Amendment between Shelby County
Government and Casto Information Systems, Inc. (CIMS), an
executed copy of which is to be placed on file in the Purchasing
Department.

BE IT FURTHER RESOLVED, That funds in the amount of
$181,087.20 are hereby appropriated from FY2008-2009, Operations
and Maintenance Budget, Account 010-201804-6780,contingent upon
adoption of said budget with sufficient funds allocated for this
appropriation.

BE IT FURTHER RESOLVED, That the County Mayor and the
Division Director of Administration and Finance are authorized to
issue their warrant or warrants in an amount not to exceed
$181,087.20 to Casto Information Management Systems, Inc. (CIMS)
for the purposes contained in this resolution and to take proper
credit in their accounting therefor.

A C Wharton, Jr.
County Mayor

Date

ATTEST:

Clerk of County Commission

ADOPTED

(F:ITEC\business files\administration\resolutions\fy2007-2008\CIMS.doc)
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Amendment to Agreement

THIS AMENDMENT, (hereinafter “Amendment”) is made and entered into this day
of , 2008, by and between Shelby County Government (hereinafter
“County”) and Casto Information Management Systems, Inc. (hereinafter “CIMS”).

WHEREAS, the parties previously entered into an agreement (hereinafter “Agreement”)
dated March 16, 2004, for maintenance on the Document Management System.

WHEREAS, the Agreement has previously been amended by the parties by written
instrument on July 22, 2005, and July 12, 2006.

WHEREAS, the parties now desire to enter in to this Amendment to amend the
Agreement for maintenance on the Document Management System.

NOW, THEREFORE, for and in consideration of the mutual promises of the parties to this
Agreement and other good and valuable considerations, the receipt of which is hereby
acknowledged, the parties hereto do hereby agree as follows:

1. The Agreement between the parties is hereby renewed for the period beginning
July 1, 2008, until June 30, 2009.

2. The total cost for this renewal period shall not exceed One Hundred Eighty One
Thousand Eighty Seven and 20/100 ($181,087.20) Dollars payable in accordance
with the terms of the Agreement.

3. This Amendment shall be subject to and contingent upon adoption of the Fiscal
Year 2008-2009 Operating Budget and/or the appropriate future year's Operating
Budget of Shelby County Government by the Board of County Commissioners and
approval of the cost for this Amendment within said Operating Budget.

4. The terms and conditions of the original Agreement, except as amended, shall
remain in full force and effect.

IN WITNESS WHEREOF, the parties have executed this Amendment on the day of

2008.
APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administrator A C Wharton, Jr., Mayor

Assistant County Attorney



Casto Information Management Systems, Inc.

By:

Title:

CORPORATE ACKNOWLEDGEMENT

STATE OF

COUNTY OF

Before me, the undersigned Notary Public, in and for the State and County aforesaid,
personally appeared , with whom | am personally
acquainted or proved to me on the basis of satisfactory evidence, and who, upon oath,
acknowledged himself/herself to be president or other officer authorized by appropriated
Corporate action and/or Resolution to execute the preceding instrument of the
, the within named bargainor, a corporation, and that he as such
, executed foregoing instrument for the purpose therein contained, by
signing the name of the corporation by himself/herself as

WITNESS my had and official seal at office this day of , 2008.

Notary Public

My Commission Expires:




Section 9

GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,
land use approval or financial grant money to report any gratuity that has been given, directly or
indirectly, to any elected official, employee or appointee (including their spouses and immediate
Jamily members) who is involved in the decision regarding the contract, land use approval, or
Jinancial grant of money.

1. NAME

Céé% T For mation Ment Q’wfm’)

2 DATE OF GRATUITY

N

3. NATURE AND PURPOSE OF THE GRATUITY

4. NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

QI 1




7. DESCRIPTION OF THE GRATUITY

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

9. The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee (including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

o (Gl 5-2-99

Signature Date

?20/\/ Cﬂh‘o

Print Name

A copy of your completed form will be placed on the Shelby County Internet website.




TECHNOLOGY COORDINATION OFFICE

Review and Opinion Regarding the Proposed Contract Amendment for Maintenance and Support
Of Shelby County’s Document Management System
June 23, 2008

SPONSOR: Eddie Gentry
Manager — Development Center
Central Information Technology
(901) 545-3844

Cost Summary: Oo&M
FY 2009 $ 181,087
FY 2009 Budget Impact
Budgeted? YES

VENDOR: Casto Information Management Systems, Inc. (CIMS)
OVERVIEW:

In February of 2003, Shelby County entered into a contract with Casto Information Management Systems
(CIMS) for maintenance and support of hardware and software associated with the County’s Document
Management System. The agreement allowed for three additional one-year renewal periods subject to
funding and mutual agreement of both parties. While this contract renewal for FY09 (and the prior renewal
covering FYO8) extends beyond the total time period of four years envisioned in the original contract, the
Purchasing Department has designated this vendor as ‘single source’ for the specific document
management-related support services covered by this proposal.

(As in previous years, a related proposal for a contract renewal with this same vendor for document

management system professional services and hardware & software purchases is also being brought
before the Board of Commissioners at this time.)

OPINION: RECOMMENDED

Business Need

Shelby County Administration and Elected Officials have ongoing and critical needs to sustain the
efficiency of their respective workflow processes. The Mayor’s Office, Human Resources, Central IT and
various Courts and Clerks offices are among the many County departments using the current document
management technology. The system has been designed to minimize paper use and widen distribution of
data.

Value for the Financial Outlay

There have been ongoing deployments of scanners in various departments as well as additional licensing of
‘Liquid Office’ software, which manages electronic form-driven workflow. (At the June 16, 2008 Board of
Commissioners meeting, an Enterprise License for Liquid Office purchases was approved.) Hardware and
software support, as well as annual license costs, are outlays essential to preservation of the County’s
investment in this technology as well as continuing the productivity improvements that reduce the costs-of
delivering Shelby County services to the public and internally, The amount requested is a $52,931 increase
over the prior fiscal year cost, which is judged reasonable considering the additional systems covered. It
should also be noted that the purchase of an Enterprise License (referenced above) will cap the Liquid
Office portion of future years maintenance at $60,000 irrespective of the number of licenses added.



Due Diligence

CIMS has served as the provider of electronic document management software and services to CIT and
many of its internal County customers for several years. During this time they have developed a mutually
beneficial working relationship with County users of document management services and acquired detailed
system knowledge of highly-customized systems and processes. The Technology Coordination Office
(TCO) has conducted investigatory conversations with Central IT management regarding the current state
of County-wide document management efforts and future development plans. No significant risks were
identified.

Strategic Fit

Continuing use of outside consulting services for the County’s document management development and
support is consistent with the County’s near-term strategy. The TCO will continue to assess the potential
for cost effective alternatives as it develops recommendations based on the recently submitted inventory of
County-wide technology assets and employee skill sets as part of its County Technology Plan (CTP)
activities.

Information Security Considerations

The vendor is well-established, with a record of productive working relationships with the County. The
contract with this vendor clearly enforces a due-care requirement to maintain the confidentiality of the
County’s data. As such, the risk appears to be managed adequately, provided the County adheres to
standard security ‘best practices’ to maintain and monitor its network security.

pote

Marc Johnson

for the Technol Coordination Office



SHELBY COUNTY BOARD OF COMMISSIONERS
AGENDA ROUTE SHEET

Referred to Commission Committee

For Commission Action on

A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING CONTRACT
WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT OF $172,932.04 FOR
TELECOMMUNICATIONS HARDWARE AND SOFTWARE FOR THE PURPOSE OF
REPLACING OBSOLETE TELECOM EQUIPMENT AND VOICEMAIL SYSTEMS
SERVING CODES ENFORCEMENT, THE ELECTION COMMISSION, PUBLIC
WORKS (ROADS & BRIDGES) AND THE IT DISASTER RECOVERY SITE. THIS
REQUIRES EXPENDITURE OF COUNTY GENERAL FUNDS IN THE AMOUNT OF
$172,932.04. RESOLUTION SPONSORED BY COMMISSIONER JOE FORD.

CHECK ALL THAT APPLY BELOW:
This Action does NOT require expenditure of funds.
__X___ This Iltem requires/approves expenditure of funds as follows (complete all that apply):

County General Funds: $ 172,932.04 _ ; County CIP Funds- $

State Grant Funds: $ : State Gas Tax Funds: $

Federal Grant Funds: $

Other funds (Specify source and amount): $

Other pass-thru funds (Specify source and amount): $

Originating Department: _INFORMATION TECHNOLOGY DEPARTMENT _

APPROVAL.:

Dept. Head: \ \
(Print your name & phone #.) (Initials) (Date)

Division Director: \ \
(Print your name & phone #.) (Initials) (Date)

Finance Depit. \ \
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ITEM NO: PREPARED BY: Jeff Yallope

APPROVED BY:

A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING
CONTRACT WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT
OF $172,932.04 FOR TELECOMMUNICATIONS HARDWARE AND
SOFTWARE FOR THE PURPOSE OF REPLACING OBSOLETE
TELECOM EQUIPMENT AND VOICEMAIL SYSTEMS SERVING
CODES ENFORCEMENT, THE ELECTION COMMISSION, PUBLIC
WORKS (ROADS & BRIDGES) AND THE IT DISASTER RECOVERY
SITE. THIS REQUIRES EXPENDITURE OF COUNTY GENERAL
FUNDS IN THE AMOUNT OF $172,932.04. RESOLUTION SPONSORED
BY COMMISSIONER JOE FORD

WHEREAS, Continuing Telecommunication support services are required
by the County, and:

WHEREAS, Such services are being provided under a Master Agreement
between AT&T Global Services, Inc. and Shelby County Government, Contract
No: 108380, approved by the Commissioners on October 16, 2006, and:

WHEREAS, there is a need to increase the initial contract price to cover
additional equipment, software and installation costs incurred by replacement of
obsolete telecommunications hardware and software, as referenced in Exhibit 1,
and:

WHEREAS, Funds for the payments of said services are from Information
Technology Department FY2007-2008 Operations and Maintenance budget
account 961-201501-7003 (Computer Hardware and Software) in the amount of
$172,932.04.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the contract
amendment with AT&T Global Services is hereby approved.

BE IT FURTHER RESOLVED, That the contract amendment amount of
$172,932.04 is hereby approved.

BE IT FURTHER RESOLVED, That the Mayor of Shelby County is hereby
authorized to execute the addendums to the Master Agreement between Shelby
County Government and AT&T Global Services, Inc, an executed copy of which
is to be placed on file in the Purchasing Department.

BE IT FURTHER RESOLVED, That funds in the amount of $172,932.04
are hereby appropriated from FY2007-2008, Operations and Maintenance Budget,
account number 961-201501-7003 Computer Hardware & Software, for payment
for said equipment and installation services.

BE IT FURTHER RESOLVED, That the County Mayor and the Director of
Administration and Finance are authorized to issue their warrant or warrants in
amounts not to exceed $172,932.04 for the purposes contained in this resolution
to amend the existing Master Contract with AT&T Global Services and to take
proper credit in their accounting therefore.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of County Commission
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SUMMARY SHEET

Description of ltem

A Resolution requesting an amendment to the County’s telephone switch
upgrade contract with AT&T Global Services, Inc. This contract was approved by
resolution of the Commissioners on October 16, 2006 with a ‘not to exceed’
amount of $1,360,906.92. An amendment approved by resolution of the
Commission in December 2007 increased this amount by $52,677.42 to
$1,413,584.34. This further amendment is requested to cover additional
equipment, user licenses, installation and other fees for:

1) The replacement of an obsolete stand alone telephone switch and voicemail
system located at the Shelby County Disaster Recovery site at 6470 Haley Road.
The obsolete switch has received no hardware or software upgrades since
installation 10 years ago, and cannot meet the call-receiving, routing or voicemail
needs of Codes Enforcement, nor the mandated reporting requirements of the
Election Commission.

The switch will be replaced by a fiber-remote CPE connected to the existing
telephone switch located at 1075 Mullins Station. This will allow Codes
Enforcement, the Election Commission, Roads & Bridges and other users to use
current call distribution, call-center software, reporting tools and voicemail
systems supported by Shelby County’s Customer Support technicians.

This replacement supports the county’s strategy of consolidating the services
provided by multiple obsolete/end-of-life smaller-sized switches into the network
provided by the four recently upgraded primary switches.

Source and Amount of Funding
$172,832.04 from account #: 961-201501-7003 (Computer Hardware &
Software)

Contract ltems

A: Type of Contract: Amendment of existing telecommunications contract with
AT&T Global Services, Inc.

B: Term: FY 07-08

Additional Information Relevant to Approval of this ltem




TECHNOLOGY COORDINATION OFFICE
Review and Opinion Regarding the Proposed Replacement of the Disaster Recovery
Site Option 11 Switch Serving Code Enforcement, Election Commission, Roads &
Bridges, County Engineer, Correction Center Select Departments, and The CIT
Disaster Recovery Center
June 23, 2008

SPONSOR: Jeff Yallope
IT Manager, Customer Support & Telecom
Central Information Technology
Office Phone: 545-3477

Cost Summary: O&M
Fiber Remote Multi-Ipe Interface $141,936.93
Installation / Engineering $30,082.66
Shipping / Handling $912.45
FY 2009 Total $172,932.04
FY2009 Associated Annual Maintenance Expense $5,411.64

(not requested at this time — to be submitted in a separate proposal)

2009 Budget Impact
Budgeted? YES

PROPOSED VENDOR: AT&T

OVERVIEW:

This proposal is to install the hardware and software required to replace the functionality of an aging
(exceeding the age threshold to receive vendor support) Nortel Option 11 switch located at the Haley Road
Disaster Recovery Site by utilizing remote connectivity to the newly upgraded switch at 1075 Mullins
Station (East Administration). By installing this remote connectivity, the increased telecommunications
requirements of the Election Commission, Code Enforcement, and other key users can be met without the
financially burdensome expenditure for a completely new switch (approximate cost of $350,000). This
proposal provides the required capacity and functionality while at the same time avoids over $177,000 of
expenditures by leveraging off of the existing installed telecommunication equipment located at 1075
Mullins Station.

OPINION: RECOMMENDED

BUSINESS NEED

The Disaster-Recovery building at 6470 Haley Road was constructed in 1998. At that time, Shelby County
installed a mid-sized Nortel Meridian Option 11 telephone switch at the site. The existing switch serves
approximately 350 users in various buildings including Code Enforcement, the Election Commission,
Roads and Bridges Department, the County Engineer, the Support Services Sign Shop, Central Information
Technology’s Disaster Recovery Center, the Correction Center Rapid-Response Team, and the Correction
Center Professional Standards Unit. The Meridian Option 11 is (and has been for some time) at vendor
support end-of-life. The software which operates the switch is no longer supported by the vendor and
many hardware components, in the event of failure, are not readily available. This places the




telecommunication users of the switch at risk for an extended outage in the event of a hardware component
failure or software corruption.

The switch also is not expandable to meet several business needs. The Election Commission has expanded
its automatic call distribution group (ACD) from 50 to 82 call-takers. The call statistics and reporting
capability of the existing switch do not provide sufficient information to meet the requirements of the
Tennessee State Election Board. The Election Commission has been mandated by the State to maintain
records of all calls associated with the Election ACD system. The proposed remote connectivity solution
will provide such detailed call accounting via utilization of the reporting capabilities of the switch located
at the East Administration location.

The Code Enforcement department has significant issues with incoming call routing and voicemail retrieval
that cannot be corrected because of limitations inherent with the existing switch. Code Enforcement has a
longstanding issue with incoming calls to its main number that experience long hold times or multiple call
backs. The remote connectivity system will lay the foundation for the eventual implementation of an
interactive voice response (IVR) system that will list multiple departments that work with the Codes
Enforcement department and offer the caller a choice of transfer to the appropriate department without an
additional call back.

VALUE FOR THE FINANCIAL OUTLAY

The software and hardware is being procured through AT&T, the vendor that installed the primary switches
forming the Shelby County telecommunications infrastructure. AT&T is certified in Nortel maintenance,
installations, and engineering modifications. The price for this upgrade appears to be competitive
considering industry standards for such software and hardware upgrades and installations.

DUE DILIGENCE
Central IT has committed to closely monitoring the new installation to ensure the work is performed as
specified.

STRATEGIC FIT

The “remote-shelf” replacement of the existing Nortel Option 11 switch located at Haley Road is
engineered to take full advantage of the core PBX switches that are the backbone of the Shelby County
telecommunications infrastructure and is in keeping with the long range Shelby County technology plan
Jfor a unified telecommunications infrastructure. Additionally, by leveraging off the capabilities of the
existing core switches, Shelby County avoids the significantly higher cost of installing an entire new
switch.

INFORMATION SECURITY CONSIDERATIONS
No risks foreseen.

Dennis Wilson, Ph.D.
for the Technology Coordination Office



Section 9,

GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,
land use approval or financial grant money to report any gratuity that has been given, directly or
indirectly, to any elected official, employee or appointee (including their spouses and immediate
family members) who is involved in the decision regarding the contract, land use approval, or
financial grant of money.

1. NAME
o
A7 E)
2. DATE OF GRATUITY
L
3. NATURE AND PURPOSE OF THE GRATUITY
N/ A~

4, NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

i

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

V.

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

A




DESCRIPTION OF THE GRATUITY

W

COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

M

The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee (including spouse and immediate family members) that
has not been disclosed and I affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

£/9/5%

natur Dat
Ttmee Spurec
Print Name ¢

A copy of your completed form will be placed on the Shelby County Internet website.




3/24/2008

HHe3a

~ Shelby Co TN Govt

s - Fiber Remote-Multl IPE e
Equipment Customer Customer
Code Description QTY Unit Price Total Price
Main Equipment Section
AQ634492 Fiber Remote Muilti-lpe Interface 1 4,606.32 4,606.32
A0G34495 Cable Local Multi-IPE (30 ft.) 1 176.02 176.02
A0762506 AC/DC Power Converter 1 272.22 272.22
NT8D8BAD Cable Superloop to I/O 6t 1 35.82 35.82
NTBK51AAES Dtrbd 2 Port DCHI 51C-81C 1 1,141.09 1,141.09
NTES05DA 8 Prem Digital Set License 16 644.74 10,315.84
NTESO05YA CC ACD Agent ISM L4 / Premium 40 80.85 3,234.00
NTES80MA All Sys 1-MUS Con License 10 22.51 225.10
NTE980RA All Sys 1-RAN Con License 20 185.24 3,704.80
NTE980XA All Sys 1-Succession AST Lic 40 23.54 941.60
NTJG72AA Local Single Mode 1-2 Loops 1 6,218.18 6,218.18
NTZC72AA Dual Port DTI/PRI Package 1 5,627.38 5,527.38
NT9520AA CCM 6.0 Nodal Base System 1 10,413.10 10,413.10
NT9S21CA CC Stand.VoiceAgt. Inc.100-499 100 512.72 51,272.00
NT9S32AA CCM RCW First 4 Addl Users 1 2,108.20 2,108.20
NTSS33AA CCM RCW Bundle - 5 Users 1 2,635.26 2,635.26
NTSS89AA CC Switch Type - M1/CS1000 1 0.00 0.00
N0032917 CP4.0 Keycode 1 0.00 0.00
NTRB18CAE5 MGATE Card 1 302.93 302.93
NTZEO7EA CP(F) Voice Channels 2 Add 21 423.69 8,897.49
NTZE19CA Multimedia Mailbox /Voice-100 1 5,133.37 5,133.37
NTZE4002 CP Upgrade Code (NO Charge) 1 0.00 0.00
ADB34492 Fiber Remote Muiti-lpe Interface 1 4,606.32 4,606.32
A0634496 Cable Remote Multi-IPE (30 ft) 1 176.02 176.02
A0762506 AC/DC Power Converter 1 272,22 272.22
NT8D46AJ Cable Assy Ups Alarm 45it 1 50.15 5Q.15
NT8D92AB Cable I/O Panel to XPEC 20in 1 35.82 :35.82
NTID18AAEG Side Trim Assy./Die Cast 4 81.87 327.48
NTJG72BA Remote Single Mode 1-2 Loops 1 5,320.66 5,320.66
NTWB15BA Cab AC Top Cap Pedestal 1 2,931.02 2,931.02
NTWB15DA M1 IPE 4-SEG Module AC Package 2 5,024.89 10,049.78
Ancillary Equipment Section
AAD0B6271 KENTROX T1 CSU W/ CABLES, STAND ALONE 2 503.37 1,006.74

Total Main Equipment Section $ 140,830.19
Total Ancillary Equipment Section $ 1,006.74
Total Equipment Before Discount $ 141,936.93
Less System Discount $ 0.00
Equipment Price 3 141,936.93
Installation $ 20,994.22
Pragramming/Project Management 3 1,351.00
Shelby County-Fibre remate expansion-Mulli IPE.xis ﬁage 1of é




3/24/2008 .

b
Equipment Customer Customer
Code Description QTY Unit Price Total Price
Training $ Q.00
DE Engineering Services $ 223.45
DE Engineering Services $ 357.50
Warranty 3 7,156.49
Estimated Shipping & Handling $ 912.45
Total System Price S 172,932.04
Taxes, if applicable, to be invoiced on final bill
Quote valid until May 09, 2008
‘!il i
The proposed equipment list has been
- engineered and compiled for use with or on the
system with serial no.. D18180 |
RESTRICTED - PROPRIETARY INFORMATION
This document contains Proprietary Information which is
provided solely in connection with the specific ’
opportunity identified herein. AT&T provides this i
proprietary information to the organization named, solely
for its use in connection with this opportunity and it may
not be disclosed to anyone outside the disclosed to party
% without the prior written consent of AT&T.
\ . ;vi.t

Shelby County-Fibre remote expansion-Multi IPE.xs

Page 2of 2



MAR 2 7 2008 AT&T Equipment Solutions - Voice CPE Support Services 2: Uu U U490 j' #D(é g(d '

Addendum To Master Agreement

Addendum Number: . | 5

This Addendum (“Addendum}, entered into by SBC Global Services, Inc. dba AT&T Global Services (“AT&T") and Shelby Co :
TN Govi(“"Customer”) and effective as of the date last signed below (“Effective Date"), is an attachment to that certain Master
Agreement ("Agreement”) dated:

11/10/2006
between the parties thereto. The definitions contained in the Agreement are herein incorparated by reference.

Customer Name: Shelby County Government
Customer Billing Address: 160 N. Main
Customer Billing Address: Suite 700

(City, State, Zip) Memphis, TN 38103

Customer Billing Number:

Location of Equipment (Delivery):
(street) 6470 Haley Rd. (Attn: Beverly Richardson)

(city, county, state, zip) Memphis TN, 38134
Date of Submission: 3/10/2008 4
Lessor; N/A |
Delivery Date: TBD
Installation/Cutover Date: TBD .

Purchase Order Number:
PRODUCT PURCHASE PRICE

1. Total Price of Product 141,936.93
2. Total Charge for Installation/Training/Cutover 30,082.66
3. Total Product Purchase Price 172,019.59
Taxes & Shipping will be listed s¢
PRODUCT PAYMENT TERMS
Customer Initials above
payment option chosen: X ' N
Option 1 Option 2 Option 3 0pti0n 4
Down payment: 50% 25% 25% [ Htealt $ 43,004.90
Delivery: 50% Ritee $ -
Cutover: 50% 75% 25% ' $ 129,014.69
TOTAL: $ 172,019.59

| Option 1 is the standard billing terms for business sales. Option 2 is used for large businesses or other businesses that are
purchasing over $16,000 and have been in business at least 2 years with DAB Paydex of > 60. Option 3 is only allowed if the Purchase
Price is over $50,000 and the scheduled cutover date is more than 60 days after execution of this Addendum. Option 4 is for non-
standard billing and payment term requests and is subject to the approval of credit verification. All options are subject to Credit
Approval. g

- an

1of 7
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

SELECTION OF MAINTENANCE AND SERVICE PLANS: (For Warranty see section 5) ) 4

AT&T Maintenance Services:

[J complete ] Essential [ pedicated [ custom
] ACCEPT - Customer Initials: DECLINE - Customer Initials:
Initial Term: { ) Years From: To:
Annual Price: $ 0.00 (plus tax, if applicable)

Payment Terms (default is annual):

[ prepayment [ Annual [ semi-Annual (] Quarterly ] Monthly ] Financing

Contact Center Software Support Services (CPE Maintenance Services and Software Release Subscription are Purchased
Separately)

|:| Complete D Essential
[] ACCEPT - Customer Initials: DECLINE - Customer Initials:

Initial Term: () Years From: To:

Annual Price: § 0.00 (plus tax, if applicable) i
Payment Terms (default is annual):

[ prepayment ] Annual ] semi-Annual [ Quarterly L] Monthly ] Financing

Software Release Subscription Service (CPE Maintenance Services and Call Center Software Support Services are
Purchased Separately)

(] ACCEPT - Customer Initials: DECLINE - Customer Initials:
Initial Term: { ) (1-3) Years From: To:
Annual Price: § 0.00 (plus tax, if applicable)
Payment Terms (default is annual):  [] prepayment [ Annual

This Addendum may be withdrawn by AT&T if not signed and returned by the Customer within sixty (60) days from the Date of Submission
referred to above.

S0 AGREED by the Parties' respective authorized signatories: )
CUSTOMER AT&T GLOBAL SERVICES -
BY: By:  OLA Al
A. C. Wharton d :
Printed Name: Printed Name: /_, e S :
7 A A RuJric ! A £
Title: A1elay RRumS Mavar '[i,tlei// I/ Conirc Vianagemeni
Date: Date:

NOTE: This Addendum must always be associated with a Master Agreement and may not be executed as a standalone agreems,

Attachments:

1 [] Statements of Work e.g. SOW, SCOW, PIG
2 || Bill of Materials for Equipment and Services
3 [¥] Invoicing Schedule and Payment Terms

4 [:] Implementation Timeline

5[] certificate of Acceptance

6 [:I Other:

20l 7
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ATA&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

1 SCOPE

This Addendum covers AT&T's sale of voice customer premise equipment (“CPE" or “Equipment”) (under the attached Bill ofAMateriats,:j,'
Order or other applicable document), installation and/or maintenance Service for such Equipment to be provided by AT&T under the
Maintenance Plan identified above (the Maintenance Plan”), and as further described below. The Equipment is further described in the
attached Bill of Materials, Order, SOW, Equipment listing or other applicable attachment. This Addendum also covers any Orders issued
under this Addendum, as well as any additions or replacement to the Equipment or Service.

2 AT&T SERVICE AND SERVICE EXCLUSIONS

A During the term of the Maintenance Plan, AT&T will repair Equipment that malfunctions due to wear and tear resulting from normal use in
accordance with standard operating instructions. ltems excluded from coverage under the Maintenance Plan are headsels, portable
telephones (cordless/wireless), answering machines, Customer provided servers, UPS systems, power conditioners, power supplies
(including batteries and chargers), intra-building distribution cabling, consumables and any Software which is at a revision level not
supported by the Software licensor. AT&T does not remove or recycle batteries.

B. The Maintenance Plan and any and all warranties provided to Customer in this Addendum or the Master Agreement do not cover .
malfunctions or defects resulting from abnormal or nonstandard uses or conditions including, but not limited to, the following types of
causes: failure to provide a suitable environment for the Equipment, including exposure to improper temperature, humidity, chemicals or
airborne agents, Customer abuse, misuse or use contrary to standard operating Instructions; improper electrical voltages or currents;
power or lightning surges or power interruption; improper storage or placement of the Equipment; damage caused by unauthorized
attachmenls or modification; use with or interconnection of the Equipment to incompatible electrical or mechanical devices; and the
installation, maintenance or disassembly, repair or alteration of the Equipment by any person other than AT&T, or an entity expressly
approved by AT&T in writing; or Force Majeure occurrences.

In such excepted cases, Customer will pay AT&T in accordance with AT&T's then prevailing rates in connection with diagnosing such
excepted problems and for any resulting repairs. (i} Customer Is selely responsible for adequately backing up data and ensuring that its
networks/systems are secured against unauthorized intrusion; and (i) acknowledges that CPE/Software that supports telephony over
Transmission Control Protocol/Internet Protocol (TCP/IP) may experience certain compromises in performance, reliability and security
even when performing as warranted and that failure to follow manufacturariicensor recommendations may make such compromises more
acute.
) i '_:'
C. AT&T's maintenance Service provided under the Maintenance Plan shall include preventive and remedial maintenance, as required by the
CPE manufacturer's specifications or by AT&T. Replacement pars and products may be new or equivalent to new in performance. Such
parts and produgts will be furnished on an exchange basis and the retumed parts and products will become the property of AT&T. AT&T's
preventive and remedial maintenance Service obligations hereunder do not include, and AT&T is not otherwise obligated to provide
replacement parts, software upgrades, software patches, second tier help desk support, or maintenance Service resulting in CPE
functionality which exceeds that expressly provided in manufacturers’ or suppliers’ specifications at the time such product was installed
(including Year 2000 functionality).

AT&T makes no guarantee as to parts availability or technical support for Equipment or Software that has been discontinued by its
manufacturer or reached “end of life” status. In the event replacement parts, software, or support are not readily available, AT&T shall
advise Customer and Customer shall have the opticn at AT&T's discretion whether to replace or upgrade the Equipment or Software with a
similar product at AT&T's then prevailing rates. In the event Gustomer declines to authorize such replacement, AT&T shall delete suchi’
Equipment from this Addendum and cease providing Service for such Equipment, and AT&T will Issue, if applicable, a pro-rata refund for’
such deletion. Additionally, Customer agrees to pay any additional charges that may be incurred by AT&T for product support services
from the manufacturer for products that are manufacturer discontinued or have been placed into “end of life” status.

E. The periodic charges specified herein include all the stated maintenance Service parformed at any time in connection with Emergencies
and Non-Emergencies during Normal Business Hours. An “Emergency” is defined as any malfunction that leaves Customer unable to
place or receive calls through the CPE, or any other failure agreed to in writing by the Parties.

F. Service performed outside of Normal Business Hours or autside the scope of the Maintenance Flan (as described in section 6 below) will
be charged an a per occurrence basis billed in fifteen (15) minute increments with a minimum of twe (2) hours at AT&T's then prevailing
hourly or premium hourly rate including travel time to and from Customer's Site. Customer shall also be responsible for travel and living
expenses, when required. Provisioning of such Service shall be at the discretion of AT&T and shall be subject to the availability of
personnel and pars, if applicable. Y

" In the event AT&T responds to Customer's request for Service and AT&T reasonably determines that the problern was not caused by the
Equipment maintained herein, Customer will be responsible for additional charges for such response at AT&T's then prevailing rates.
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AT&T Equipment Solutions - Voice CPE Suppart Sarvices
Addendum To Master Agreement

" AT&Ts rasponsibility with respect to its obligation to provide maintenance Service under this Addendum shall be limited to the Customefs?'
side of the GPE residing on the Demarcation Paint (“Demarcation Point” is defined as the point between facilities controlled or owned by
the local telephone carier and those facilities controlled or owned by Customer). Maintenance Services include maintenance as described
herein for: (i} the CPE and/or associated system soliware stated herein; and (i) such other equipment and/or software which is
subsequently added 1o this Addendum by an Order, attachment or other applicable document. In the event that AT&T responds to |
Customer's request for Service and Customer's claim of CPE malfunction Is due to problems on the lecal telephone utility's side of the
Demarcation Point due to malfunctions in equipment or software other than that covered by this Addendum, Customer will be responsible
for additianal charges for such response in accordance with AT&T's then prevailing rates,

. AT&T may suspend performance or terminate this Addendum if Customer fails to pay all amounts due by the applicable due date and such
tailure is not cured within 10 days of receiving AT&T's notice of non-payment. 4

3 SHIPPING AND DELIVERY
A. All shipping, transportation and delivery charges for the Equipment, including expedites, shall be paid by Customer. AT&T shall use
commercially reasonable eforts to deliver the Equipment by the delivery date specified in this Addendum. Cusiomer may, upon written'
notice to AT&T no later than ten (10) days prior to delivery, postpone the delivery, installation or Cutover dates specified in this Addendum
one (1) time.

B. Such postponement shall not exceed thirly (30) days from the originally scheduled delivery, installation or Cutover dates and is subject to
price changes.

4 INSTALLATION AND CUTOVER.
In the event AT&T connects the Equipment or installs the Software on such Customer owned equipment, AT&T shall not be liable for any
damage to such Customer owned equipment, unless due to AT&T's sole negligence. AT&T shall use commercially reasonable efforts to
complete installation and Cutover of the Equipment by the dates specified in this Addendum, Cutover shall be deemed accomplished upon
connection to the telephone network to place and receive calls. Gutover of Equipment that is not depandent on the telephone network will
oceur when the Equipment is operational.

5 WARRANTY AND WARRANTY EXCLUSIONS. _ LR

A. Unless otherwise provided within Bill of Materials, Statement of Work or other attachment, the “Warranty Period" for Equipment shall be
twelve (12) months (and in the case of AT&T-provided Software related to the Equipment, ninety (90) days (cor such longer periad provided
by AT&T's applicable Software licensor)) from the date of delivery to the carrier for shipment, or from the date of installation when AT&T
provides installation (or from such other date as determined by the applicable Equipment/Software manufacturer/licensor). AT&T warrants
that during the Warranty Period, the CPE/Software shall materially conform to the manufacturer'sfiicensor's published specifications. [f
Customer notifies AT&T of a material defect during the Warranty Period, AT&T shall, at AT&T's scle option, repair or replace the
Equipment/Soliware, free of charge to Customer. AT&T's repair or replacemenl of CPE/Software shall be Customer's sole remedy for
breach of the warranty as stated herein.

All warranty Services will be performed during Normal Business Hours (8:00 AM - 5:00 PM local time) unless the Customer has
purchased Complete level of Warranty service (as described in section 6 below) at the time of initial purchase. All warranty
Services performed outside of Normal Business Hours will be charged on a per occurrence basis billed in fifteen (15) minute increments
with a minimum of two (2) hours at AT&T's then prevailing hourly or premium haurly rate including travel time to and from Customer's Site.

03
3

B. During the Warranty Period, any change in the location of CPE must be performed by AT&T and shall be at Customer's expense.

C. Gustomer may request warranty Service iwenty-four {24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem is an
Emergency, AT&T will use reasonable commercial efforts to respond to Customer’s report of a malfunction by beginning remote diagnosis,
as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system, and will
complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line and
remote access device on all covered equipment with capabilities.

D. In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customers
site, Customer must return the defective equipment within ten (10) days or AT&T shall invoice Custamer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment. L
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

6 MAINTENANCE PLAN DESCRIPTIONS.
A, AT&T Voice CPE Maintenance Services — Complete

Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem

is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote
diagnosis, as appropriate, within two (2) hours for PBX systems and four (4) hours for key, hybrid or any other system, and will complete
the appropriate repairs as soon as reasonably practical; Remote diagnostics require customer provided access line and remote
access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforls to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective lelephone sets and cords by shipping replacements to the customer's
site., Customer must retumn the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and shall have final determination of the status of such equipment.

B. AT&T Voice CPE Maintenance Services — Essential.
Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer’s problem
is an Emergency, AT&T will use reasonable commercial effarts to respond to Customer's report of a malfunction by beginning remote
diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system,
and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line
and remote access device on all covered equipment with capabllities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours, and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site. Gustomer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
AT&T reserves the right to Inspect all defective equipment and AT&T shall have final determination of the status of such eqmpment
“Business hours” refers to services performed during Normal Business Hours. Any Services performed outside of the Normal Busuness
Hours shall be performed within mutually agreed to time periods.

C. AT&T Voice CPE Maintenance Services — Dedicated.
() AT&T will provide technician, Customer Service Representative, Praject Manager, or other agreed upon resource(s) as set forth
herein or within an associated Statement of Work, on an annual basis to perform installation, maintenance, and/or move, add or
change activities.

(i) AT&T shall, at its scle discretion, assign either a qualified AT&T employee or contractor (“Resource”) or a combination of both to
provide Services to Customer during Normal Business Hours.

(i) Each Resource will be granted time off for lunch and breaks as mandated by any labor agreement, Federal, State, County or City
laws that are applicable. Customer must provide adequate office facilities/quarters/storage for Resource to administer daily
responsibilities. i

(iv) Customer may also purchase optional replacement parts coverage associated with Dedicated.

{v) Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's
prablem is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by
beginning remote diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key,
hybrid or any other system, and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require
customer provided access line and remote access device on all covered equipment with capabilities. Any Services performed
outside of the Normal Business Hours shall be performed within mutually agreed to time periods.

Sol ¥
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agresment

D. AT&T Volce CPE Maintenance Services ~ Custom. Custom provided maintenance shall include the Services as agreed to by Parties:* 4 '
as described in the document.

7 OPTIONAL AT&T VOICE CPE SUPPORT SERVICE PLAN DESCRIPTIONS

A. Contact Center Software Support Services Option:

If selected on page 2 above, Customer elects to purchase AT&T Software Support Services as additional support to the selected
maintenance plan. The additional support is described below:

(i) AT&Ts software support services may include preventive and/or remedial maintenance, as required by AT&T or its supplier. The
software support services may also include technical telephone censultation and diagnestic assistance, problem arigination and
expedite resolution. Software support services are typically performed remotely. AT&T may provide on-sile support services as AT&T
deems necessary. ATAT's preventive and remedial scftware support services obligation hereunder do not include, and is not
otherwise obligated 1o provide software releases, updates, upgrades or maintenance service resulting in Contact Center Software
functionality which exceeds that expressly provided in AT&T's or its suppliers’ specifications at the time such Software was installed,
(including Year 2000 functianality). Any software which is at a revision level not supported by the software licensor will be excluded
from coverage.

{a) Contact Center Software Support Services — Complete. This service option is available with the AT&T Voice CPE Support
Services - Complete Maintenance Plan. Customer may request software support service twenty-four (24) hours a day, seven (7)
days a week by calling AT&T. [f Custamer's problem is Severity Level 1 (as described herein), AT&T shall, within two {2) hours
after Customer’s notification is logged in at AT&T's Data Services Customer Care Center (DSCC), commence error correction
activity from a remote location. In the event AT&T does not respend within two (2) hours to Customer's Severity Level 1 (as
described herein}, the problem will be escalated. If Customer’s problem is a Severity Level 2 or 3 {as described herein), AT&T
shall use reasonable efforts, within eight (B) business hours after Customer's problem is logged in by the DSCC, to commence
error correction activity from a remote location.

(b) Contact Center Software Support Services — Essential. This service option is available with the AT&T Voice CPE Support
Services - Essential Maintenance Plan. Customer may request malntenance service twenty-four (24) hours a day, seven (7) daysy’
a week by calling AT&T. If Customer's problem is Severity Level 1 {as described herein), ATAT shall, within two (2) business
hours after Gustomer's notification is logged in at AT&T's DSCC commence error correction activity from a remote location. In
the event AT&T does not respond within two (2) business hours, during AT&T’s Normal Business Day, to Customer's Severity
Level 1 (as described herein), the problem will be escalated. If Customer's problem Is a Severity Level 2 or 3 (as described -
herein), AT&T shall use reasonable efforts, within eight (8) business hours, after Customer's problem is lagged in by the DSCC,
to commence error correction activity from a remote location, during AT&T’'s Nermal Business Day.

(i) Severity Levels Defined

(a) Severity Level 1. Application is inoperative; inability to use application materially impacts Customer's operations. If a bypass
procedure is not utilized, AT&T will continue error correction activity according to selected maintenance plan or optionally, on a
time and materials basis. In addition, AT&T shall provide verbal status reports on Severity Level 1 errors at intervals of no less
than twice per day to designated Customer support representative, until a bypass is found. ! W

(b) Severity Level 2. Application is usable with limited funclions, Error condition is not critical to continuing operation. Customer or
AT&T has determined the methad of work around for the errar condition.

(c) Severity Level 3. Application is usable, but a minor problem exists.

B Software Release Subscription Services Option (Applies only to specific Nortel products). Customer elects to purchase Software
Release Subscription Services as described below:

(i) Software Release does not include maintenance coverage on Customers CPE. Maintenance coverage must be purchased
separately. '

(i) Soltware Release Subscription (SRS) provides entitlement to new General Anncuncemant (GA) releases of software as approved for
use by ATA&T for specified Nortel Networks Enterprise Systems (Nortel) at a fixed price. SRS is a non-transferable, non-refundable
contracted service olfering, which provides customers access to future major and minor software releases, “like-for-like” with existingy s
customer owned software for the term of the SRS Service Plan. Hardware, labor or maintenance cosis associated with any upgrades’
are not covered and any licenses/software that are added during the term of the SRS Service Plan will incur additional charges. In
accordance with this agreement, all system hardware upgrades, software upgrades, Moves, Adds, Changes, and repairs
must be performed by AT&T. Failure to adhere to this policy will result in additional charges or cancellation of this agreement,

(lif) AT&T makes no guarantees as to the number of new software releases that will be released by the manufacturer for the term of the
SRS Service Plan. Once ATAT has approved a new software release for general avallability, the customer may notify their Sales
Representative of their desire to upgrade. Failure to upgrade to the latest software release may result in incompatibility with new or
existing applications. Additional charges will be incurred to upgrade if software level is not kept at the current level.
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement i

(iv) ATRT is not otherwise obligated to provide software release information, updates, upgrades or maintenance service resulting in
Software luncitonalﬂy which exceeds that expressly provided in AT&T's or its suppliers’ specifications at the time such Software was
installed (|nclud|ng Year 2000 functionality). Section 3.9, of the Master Agreement (Warranties; Disclaimer of other Warranties)
applies fo any software subscription by Customer under this Section.

8 AGENCY

During the term of this Addendum, Customer will not permit any other person to maintain, repair or modify the CPE or to connect any other
equipment. To the extent necessary for AT&T to perorm its Services under this Addendum, Customer agrees that AT&T will be
Customer's Site agent to represent Customer in any dealings with any telephone company or government agency with respect to CPE
maintenance provided hereunder. Gustomer assumes all ongoing responsibility of directory listings, credit cards, system security, billing
arrangements and other items not related to Equipment or Services provided by AT&T unless expressly stated otherwise under this
Addendum or some other exprass written agreement between Customer and AT&T.

9 CHANGE IN EQUIPMENT
AT&T will have the right and option of conducting periodic equipment reviews for additions and/or deletions which may have occurred and
all service pricing shall be adjusted accordingly. In the event Customer elects to terminate portion(s) or reduce the grade of the
maintenance Services provided hereunder, Customer shall be liable for fifty percent (50%) of the fees for the terminated or reduced
portion of the maintenance for the remainder of the term of this Addendum plus any non-recoverahle costs including, but not limited to,
those ameunts paid or due and payable to third parties as incurred by ATAT directly in connection with the provisioning of such Equipment
and Services for Customer.

10 RENEWAL

Unless terminated by either Party upon at least thirty (30) days written notice prior to expiration of the then existing Term, and to avoid
Service interruption, the then current Term of any services included in this Addendum shall automatically extend for consecutive one (1)
year Term(s} at AT&T's then current pricing for such Services. Upon extension of any Maintenance or Service Plan, the services provided
by AT&T shall remain unchanged (except with respect to pricing) unless both Parties agree in writing to any changes at the time ofi’
extension. AT&T may only increase the price of the Maintenance or Service Plans provided herein at: (i) the expiration of the initial term;
(il commencement of any subsequent extension term; or (jii) the time Equipment is changed, upgraded or added to this Addendum. AT&T
will provide Customer with a 30 day notice of such increases.

11 AT&T CAPITAL SERVICES (“AT&T-CS"”) FINANCING OPTION
[:[ [Individual's initials on behalf of Customer]
Customer elects to finance the Total Purchase Price through AT&T-CS. Customer hereby requests that AT&T invoice AT&T-CS and
arrange for payment as described below: |

AT&T will invoice Customer in care of AT&T-CS for 100% of the Total Purchase Price upon Cutover (as defined in the Agreement) and the
invoice shall be paid promptly after its delivery to AT&T-CS, provided that all required lease documentation has been properly executed
and recelved by AT&T-CS, If all lease documentation is not executed and received by AT&T-CS Customer agrees and will pay the Tota[
Purchase Price to AT&T upon receipt of an invoice.

END OF DOCUMENT

am
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SHELBY COUNTY BOARD OF COMMISSIONERS
AGENDA ROUTE SHEET

Referred to Commission Committee

For Commission Action on

A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING CONTRACT
WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT OF $62,892.95 FOR
TELECOMMUNICATIONS HARDWARE AND SOFTWARE FOR THE PURPOSE OF
UPGRADING CORE OPERATING AND MANAGEMENT SYSTEMS ON THE FOUR
PRIMARY TELEPHONE SWITCHES. THIS REQUIRES EXPENDITURE OF COUNTY
GENERAL FUNDS IN THE AMOUNT OF $62,892.95. RESOLUTION SPONSORED
BY COMMISSIONER JOE FORD.

CHECK ALL THAT APPLY BELOW:
This Action does NOT require expenditure of funds.
__X___ This ltem requires/approves expenditure of funds as follows (complete all that apply):

County General Funds: $ 62,892.95 ; County CIP Funds- $

State Grant Funds: $ : State Gas Tax Funds: $

Federal Grant Funds: $

Other funds (Specify source and amount): $

Other pass-thru funds (Specify source and amount): $

Originating Department: _INFORMATION TECHNOLOGY DEPARTMENT_

APPROVAL.:

Dept. Head: \ \
(Print your name & phone #.) (Initials) (Date)

Division Director: \ \
(Print your name & phone #.) (Initials) (Date)

Finance Dept. \ \
(Print your name & phone #.) (Initials) (Date)

County Attorney: \ \
(Print your name & phone #.) (Initials) (Date)

CAO/Mayor: \ \
(

(Print your name & phone #.) (Initials)



ITEM NO: PREPARED BY: Jeff Yallope
APPROVED BY:

A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING
CONTRACT WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT
OF $62,892.95 FOR TELECOMMUNICATIONS HARDWARE AND
SOFTWARE FOR THE PURPOSE OF UPGRADING CORE
OPERATING AND MANAGEMENT SYSTEMS ON THE FOUR
PRIMARY TELEPHONE SWITCHES. THIS REQUIRES EXPENDITURE
OF COUNTY GENERAL FUNDS IN THE AMOUNT OF $62,892.95.
RESOLUTION SPONSORED BY COMMISSIONER JOE FORD

WHEREAS, Continuing Telecommunication support services are required by
the County, and:

WHEREAS, Such services are being provided under a Master Agreement
between AT&T Global Services, Inc. and Shelby County Government, Contract No:
108380, approved by the Commissioners on October 16, 2006, and:

WHEREAS, there is a need to increase the initial contract price to cover
additional equipment, software and installation costs incurred by replacement of obsolete
telecommunications hardware and software, as referenced in Exhibits 1-5, and:

WHEREAS, Funds for the payments of said services are from Information
Technology Department FY2007-2008 Operations and Maintenance budget account 961-
201501-7003 (Computer Hardware and Software) in the amount of $62,892.95.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the contract
amendment with AT&T Global Services is hereby approved.

BE IT FURTHER RESOLVED, That the contract amendment amount of
$62,892.95 is hereby approved.

BE IT FURTHER RESOLVED, That the Mayor of Shelby County is hereby
authorized to execute the addendums to the Master Agreement between Shelby County
Government and AT&T Global Services, Inc, an executed copy of which is to be placed
on file in the Purchasing Department.

BE IT FURTHER RESOLVED, That funds in the amount of $62,892.95 are
hereby appropriated from FY2007-2008, Operations and Maintenance Budget, account
number 961-201501-7003 Computer Hardware & Software, for payment for said
equipment and installation services.

BE IT FURTHER RESOLVED, That the County Mayor and the Director of
Administration and Finance are authorized to issue their wa-rrant or warrants in amounts
not to exceed $62,892.95 for the purposes contained in this resolution to amend the
existing Master Contract with AT&T Global Services and to take proper credit in their
accounting therefore.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of County Commission
L. ADOPTED:




SUMMARY SHEET

L Description of ltem

A Resolution requesting an amendment to the County’s telephone switch upgrade
contract with AT&T Global Services, Inc. This contract was approved by resolution of the
Commissioners on October 16, 2006 with a ‘not to exceed’ amount of $1,360,906.92. An
amendment approved by resolution of the Commission in December 2007 increased this
amount by $52,677.42 to $1,413,584.34. This further amendment is requested to cover
additional equipment, software, installation and other fees to:

1) Install essential software upgrades, related additional equipment, installation, and
associated fees for Shelby County Government’s four primary telephone switches:

1) Health Department (814 Jefferson) Nortel 1000M Multi-group switch.
2) East Admin (1075 Mullins Station) Nortel 1000M Multi-group switch.

3) Justice Center (201 Poplar) Nortel 1000M Multi-group switch

4) Disaster Recovery (6470 Haley Road) Nortel 1000E Multi-group switch

The project will upgrade the main operating software on each switch from version 4.0
(which will become unsupported by Nortel in December 2008) to version 5.5.

It will also upgrade the remote client for the management software, from version 2.2 to
the current version 3.1 — this is the program used by Customer Support technicians to
provide move/add/change services and reporting. Version 3.1 is the browser based
product they have received intensive training on.

Operating software for the Call-Pilot voicemail system will also be upgraded where
appropriate. Additional voice channels will be added to the Justice Center switch, which
hosts certain services for the Health Department and East Admin switches.

At the Haley Road location, due to the switch design as a ‘failover’ for all the other
switches, the upgrade is a 2-part process.

The upgrades will require additional hardware, installation and engineering fees in the
amount of $62,892.95, distributed as follows:

Addendum #11 East Admin 8,895.98
Addendum #12 Health Department 14,385.87
Addendum #13 Justice Center 28,437.37
Addendum #14 Haley Road (part -1) 5,277.74
Addendum #18 Haley Road (part-2) 5,895.99

Total: 62,892.95

These upgrades have no impact on ongoing annual maintenance costs.

Il Source and Amount of Funding
$62,892.95 from account #: 961-201501-7003 (Computer Hardware & Software)

M. Contract ltems
A: Type of Contract: Amendment of existing telecommunications contract with
AT&T Global Services, Inc.
B: Term: FY 07-08

V. Additional Information Relevant to Approval of this ltem




TECHNOLOGY COORDINATION OFFICE
Review and Opinion Regarding the Proposed PBX Software Version Upgrades for
PBX Switches Located at the Health Department, East Administration, the Justice
Center, and the Disaster Recovery Site (6470 Haley Road)
June 23, 2008

SPONSOR: Jeff Yallope
IT Manager, Customer Support & Telecom
Central Information Technology
Office Phone: 545-3477

Cost Summary: 0O&M
Shelby County Justice Center (201 Poplar) $28,437.37
Health Department (814 Jefferson) $14,385.87
East Administration (1075 Mullins Station) $8,895.98
Disaster Recovery Bldg (Haley Road) $11,173.73
FY 2009 Total $62,892.95
2009 Budget Impact
Budgeted? YES

PROPOSED VENDOR: AT&T

OVERVIEW:

During calendar year 2007, the Shelby County Central Information Technology Department completed the
installation / upgrade of four primary telephony (PBX) switches. These switches were upgraded to a
common Nortel platform (vendor) with similar capabilities and technical specifications. Those switches
are located at the Health Department (814 Jefferson), East Administration (1075 Mullins Station), the
Justice Center (201 Poplar) and a Disaster Recovery site (6470 Haley Road). As part of the strategic plan
for an integrated telecommunications infrastructure serving the Shelby County government, the software
upgrades are required to support to an environment supportive of load-balancing and other measures to
improve reliability and quality of service. Additionally, the operating software on these switches is now
due for upgrade in order to avoid lapse of vendor support for the installed PBX operating software.

OPINION: RECOMMENDED

BUSINESS NEED

The installations of four primary PBX switches were completed in 2007, bringing them up to a common
Nortel CS1000M and CS1000E equipment standard. The four switches are located at the Shelby County
Justice Center (201 Poplar), the Health Department (814 Jefferson), East Administration (1075 Mullins
Station), and at the Central IT disaster recovery building on Haley Road.

Historically, each switch has been over-trunked in order to cope with an influx of calls during peak periods
and emergencies. With IP (Internet Protocol) technology more fully supported (as a result of these
software upgrades), Shelby County moves a step closer in its strategic telecommunications infrastructure
plan in which each switch can seamlessly transfer in-session calls to another in the event of capacity
limitations or processor failure. This software technology will enable the reduction of trunking
requirements (available phone lines), and thereby reduce the telecommunication monthly line charges when
this technology is fully implemented. This is the result of routing outgoing call requests across the switch
network to locate an available line.



The upgrade will also move Shelby County Government closer to being able to recover in a disaster
scenario by failing over any ‘lost’ switches to the Disaster Recovery location at Haley Road. Finally, the
software versions on these switches are now several versions out of date. The primary software will no
longer be supported by the vendor as of 9/30/2008. It is more expensive in the long run to allow the
software version on such switches to lapse out of vendor support.

VALUE FOR THE FINANCIAL OUTLAY

The software is being procured through AT&T, the vendor that installed the switches and is certified in
Nortel maintenance, installations, and engineering modifications. The price for this upgrade appears to be
competitive considering industry standards for such software upgrades and installations.

DUE DILIGENCE
Central IT has committed to closely monitoring the new installation to ensure the work is performed as
specified.

STRATEGIC FIT

These primary switches are the backbone of the Shelby County telecommunications infrastructure and
also will play a central role in the long range Shelby County technology plan for a unified
telecommunications infrastructure. It is therefore critical that these switches be maintained as close as
possible to current software release levels.

INFORMATION SECURITY CONSIDERATIONS
No risks foreseen.

Dennis Wilson, Ph.D.
for the Technology Coordination Office



Section 9,

GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,
land use approval or financial grant money to report any gratuity that has been given, directly or
indirectly, to any elected official, employee or appointee (including their spouses and immediate
family members) who is involved in the decision regarding the contract, land use approval, or
financial grant of money.

1. NAME
o
A7 E)
2. DATE OF GRATUITY
L
3. NATURE AND PURPOSE OF THE GRATUITY
N/ A~

4, NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

i

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

V.

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

A




DESCRIPTION OF THE GRATUITY

W

COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

M

The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee (including spouse and immediate family members) that
has not been disclosed and I affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

£/9/5%

natur Dat
Ttmee Spurec
Print Name ¢

A copy of your completed form will be placed on the Shelby County Internet website.




3/24/2008

Shelby Co Govt
Admin: 1000M Multi-group

CTxdivsry A

Equipment Customer Customer
Code Description QTY Unit Price Total Price
Main Equipment Section
NTDU27EA Upgd Kit for NTDU27AA Sig Srvr 1 30.96 30.96
NTDUBOCA Mem Upgrade Kit Sig SVR 512MB 2 391.13 782.26
SVOMO0054 S - SW Upg to R5 MAX 1 0.00 0.00
NTZE4002 CP Upgrade Code (NO Charge) 1 0.00 0.00
NTZE33PA CP3/4.0-5.0 703t SRS P/P Up Pk 1 0.00 0.00
NTZES6HA CP 4-5.0 SRS P/P Fee/Seat 800 0.00 0.00
Ancillary Equipment Section
Total Main Equipment Section 3 813.22
Total Ancillary Equipment Section $ 0.00
Total Equipment Before Discount $ 813.22
Less System Discount 3 0.00
Equipment Price 3 813.22
Installation $ 8,732.00
Programming/Project Management $ 1,249.60
Training 3 0.00
DE Engineering Services 3 79.82
Estimated Shipping & Handling $ 21.35
Total System Price $ 8,895.98
Taxes, if applicable, to be invoiced on final bill.
Quote valid until April 22, 2008
The proposed equipment list has been engineered and
compiled for use with or on the system with serial no.: D18180
Shelby County-ADMIN-SRS Upgrade -Rel 5 0.xls Page 1 of 2



3/24/2008

Shelby Co Govt

Equipment
Code

Admin: 1000M Multi-group
Customer

Description QTY Unit Price

Customer
Total Price

RESTRICTED - PROPRIETARY INFORMATION

This document contains Proprietary Information which is
provided solely in connection with the specific
opportunity identified herein. AT&T provides this
proprietary information to the organization named, solely
for its use in connection with this opportunity and it may
not be disclosed to anyone outside the disclosed to party
without the prior written consent of AT&T.

Shelby County-ADMIN-SRS Upgrade -Rel 5 0.xls

Page 2 of 2




MAR 2 7 2008

Addendum Number;

AT&T Equipment Solutions - Voice CPE Support Services

Addendum To Master Agreement 9 @ 0 8 0 i

.

H

11

01 ~0b3Y

This Addendum (“Addendum"), entered into by SBC Global Services, Inc. dba AT&T Global Services ("AT&T") and Shelby Co
Govi("Customer”) and effective as of the date last signed below (“Effective Date"), is an attachment to that certain Master

Agresment (“Agreement”) dated:
11/10/2006

between the parties thereto. The definitions contained in the Agreement are herein incorporated by reference.

Customer Name: Shelby County Government
Customer Billing Address: 160 N. Main
Customer Billing Address: Suite 700

(City, State, Zip) Memphis, TN 38103

Customer Billing Number:

Location of Equipment (Delivery):

(street) 6470 Haley Rd. (Atin: Beverly Richardson)

(city, county, state, zip) Memphis, TN 38134
Date of Submission: 2/22/2008
Lessor: N/A
Delivery Date: TBD
Installation/Cutover Date: TBD
Purchase Order Number:’
PRODUCT PURCHASE PRICE ‘

1. Total Price of Product ‘% b 813.22

2. Total Charge for Installation/Training/

3. Total Product Purchase Price

Taxes W W
C

PRODUCT PAYMENT TERMS
Customer Initials above
payment option chosen:

%‘ﬁ $ 8,061.42

3 8,874.64

cparatcly on the invoice,

Option 1
Down payment: 50%
Delivery:
Cutover: 50%
TOTAL:

tion Option 3 O‘g tion 4
25% 25% : $ 2,218.66
50% e $ -
75% 25% gpi $ 6,655.98
$ 8,874.64

1 Option 1 s the standard billing terms for business sales. Option 2 Is used for large businesses or other businesses that are
purchasing over $16,000 and have been in business at least 2 years with DAB Paydex of > 60. Option 3 is only allowed if the Purchase

Price Is over $50,000 and the scheduled cutover date is more than 60 days after execution of this Addendum. Option 4 is for nan-

standard bllling and payment term requests and is subject to the approval of credit verification. All options are subject to Credit

Approval.

Sheltby County-ADMIN-SRS Upgrade -Rel 5 0
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AT&T Equipment Solutions - Voice CPE Support Services :
Addendum To Master Agreement 4

SELECTION OF MAINTENANCE AND SERVICE PLANS: (For Warranty see section 5)

AT&T Maintenance Services:

] Complete (1 Essential [ Dedicated [ custom
(] ACCEPT - Customer Initials: DECLINE - Custormer Initials:
Initial Term: ( ) Years From: To:
Annual Price: § 0.00 {plus tax, if applicable}

Payment Terms (default is annual):

[ Prepayment [ Annual [ semi-Annual [] Quarterly (I Monthly [ Financing

Contact Center Software Support Services {CPE Maintenance Services and Software Release Subscription are Purchased
Separately)

D Complete D Essential
D ACCEPT - Customer Initials; DECLINE - Customer Initials:

Initial Term: { ) Years From: To:

Annual Price: § 0.00 (plus tax, if applicable)
Payment Terms (default is annual):

D Prepayment |:] Annual [:] Semi-Annual [:| Quarterly D Monthly D Financing

Software Release Subscription Service (CPE Maintenance Services and Call Center Software Support Services are
Purchased Separately)

[ ACCEPT - Customer Initials: DECLINE - Customer Initials:
Initial Term: ( ) (1-3) Years From: To: '
Annual Price: § 0.00 (plus tax, if applicable)
Payment Terms (default is annual): [ ] prepayment ] annual

This Addendum may be withdrawn by AT&T if not signed and returned by the Customer within sixty (60) days from the Date of Submission
referred to above.

S0 AGREED by the Parties' respective authorized signatories:
CUSTOMER AT&T GLOBAL SE

BY:

A.C. Wharton
Printed Name:
Title: SHEHDV County Mayor
Date:

Attachments:

1 [] statements of Work e.g. SOW, SCOW, PIG
2 [4] Bill of Materials for Equipment and Services
3 [¥] Invoicing Schedule and Payment Terms
4] Implementation Timeline

5 ] Certificate of Acceptance

6 |:| Other:

' 4!
Fal
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AT&T Equipment Solutions - Voice CPE Support Services \
Addendum To Master Agreement

-

1 SCOPE

This Addendum covers ATAT's sale of voice customer premise equipment ("CPE” or “Equipment’) (under the attached Bill of Materials,
Order or other applicable document), installation and/or maintenance Service for such Equipment to be provided by AT&T under the
Maintenance Plan identified above (the Maintenance Plan"), and as further described below. The Equipment is further described in the
attached Bill of Materials, Order, SOW, Equipment listing or other applicable attachment. This Addendum also covers any Orders issued
under this Addendum, as well as any additions or replacement to the Equipment or Service.

2 AT&T SERVICE AND SERVICE EXCLUSIONS

A. During the term of the Maintenance Plan, AT&T will repair Equipment that maltunctions due to wear and tear resulting from normal use in
accordance with standard operating instructions. Items excluded from coverage under the Maintenance Plan are headsets, portable
telephones {(cordless/wireless), answering machines, Customer provided servers, UPS systems, power conditioners, power supplies
(including batteries and chargers), intra-building distribution cabling, consumables and any Software which is at a revision level not
supported by the Software licensor. AT&T does not remove or recycle batteries.

" The Maintenance Plan and any and all warranties provided to Customer in this Addendum or the Master Agreement do not cover
malfunctions or defects resulting from abnormal or nonstandard uses or conditions including, but not limited to, the following types of
causes: failure 1o provide a suitable environment for the Equipment, including exposure to improper temperature, humidity, chemicals or
aitborne agents, Customer abuse, misuse or use contrary to standard operating instructions; improper electrical voltages or currents;
power or lightning surges or power interruption; improper storage or placement of the Equipment; damage caused by unauthorized
attachments or modification; use with or interconnection of the Equipment to incompatible electrical or mechanical devices; and the
installation, maintenance or disassembly, repair or alteration of the Equipment by any person other than AT&T, or an entity expressly
approved by AT&T in writing; or Force Majeure occurrences.

In such excepted cases, Customer will pay AT&T in accordance with AT&T's then prevailing rates in connection with diagnosing such .
excepted problems and for any resuiting repairs. (i) Customer is solely responsible for adequately backing up data and ensuring that fts':*
networks/systems are secured against unauthorized intrusion; and (i) acknowledges that CPE/Software that supports telephony aver
Transmission Control Protocol/Internet Protocol (TCP/IP) may experience certain compromises in performance, reliability and security

even when performing as warranted and that failure to follow manufacturerflicensor recommendations may make such compromises more .

acute.

C. AT&T's maintenance Service provided under the Maintenance Plan shall include preventive and remedial maintenance, as required by the
CPE manufacturer's specifications or by AT&T. Replacement parts and products may be new or equivalent to new in performance. Such
paris and products will be furnished on an exchange basis and the returned parts and products will become the property of AT&T. AT&T's
preventive and remedial maintenance Service obligations hereunder do not include, and AT&T is not otherwise obligated to provide
replacement parts, software upgrades, software patches, second tier help desk support, or maintenance Service resulting in CPE
functionality which exceeds that expressly provided in manufacturers’ or suppliers' specifications at the time such product was installed
(including Year 2000 functionality).

AT&T makes no guarantee as to pars availability or technical support for Equipment or Software that has been discontinued by its
manufacturer or reached “"end of life" status. In the event replacement parts, software, or support are not readily available, AT&T shall
advise Gustomer and Customer shall have the aption at AT&T's discretion whether to replace or upgrade the Equipment or Software with a
similar product at AT&T's then prevailing rates. In the event Customer declines to authorize such replacement, AT&T shall delete such
Equipment from this Addendum and cease providing Service for such Equipment, and AT&T will issue, if applicable, a pra-rata refund for
such deletion. Additionally, Customer agrees to pay any additional charges that may be incurred by AT&T for product support services
from the manufacturer for products that are manufacturer discontinued or have been placed into “end of life” status.

E. The periodic charges specified herein include all the stated maintenance Service performed at any time in connection with Emergencies
and Non-Emergencies during Normal Business Hours. An “Emergency” is defined as any malfunction that leaves Customer unable to
place or receive calls through the CPE, or any other failure agreed to in writing by the Parties.

F. Service performed outside of Normal Business Hours or outside the scope of the Maintenance Plan (as described in section & below) will’
be charged on a per occurrence basis billed in fifleen (15) minute increments with a minimum of two {2) hours at AT&T's then prevailing
hourly or premium hourly rate including travel time to and from Customer's Site. Customer shall also be responsible for travel and living
expenses, when required. Pravisioning of such Service shall be at the discrefion of AT&T and shall be subject to the availability of
personnel and parts, if applicable.

" In the event AT&T responds to Customer's request for Service and AT&T reasonably determines that the problem was not caused by the
Equipment maintained herein, Customer will be responsible for additional charges for such response at AT&T's then prevailing rates.
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

AT&T's responsibility with respect fo its obligation to provide maintenance Service under this Addendum shall be limited to the Customer's
side of the CPE residing on the Demarcation Point (“Demarcation Pgint” is defined as the point between facilities controlled or owned by
the local telephone carrier and those facilities contralled or owned by Customer). Maintenance Services include maintenance as described
herein for: (i) the CPE and/or associated system software stated herein; and (i) such other equipment andfor software which is
subsequently added to this Addendum by an Order, attachment or other applicable document. In the event that AT&T responds to
Customer's request for Service and Customer's claim of CPE malfunction is due to problems on the local telephone utility's side of the
Demarcation Point due to malfunctions in equipment or software other than that covered by this Addendum, Customer will be respansible
for additional charges for such response in accordance with AT&T's then prevailing rates.

. AT&T may suspend performance or terminate this Addendum if Customer fails to pay all amounts due by the applicable due date and such
failure is not cured within 10 days of receiving AT&T's notice of non-payment.

3 SHIPPING AND DELIVERY
A. All shipping, transportation and delivery charges for the Equipment, including expedites, shall be paid by Customer. AT&T shall use
commercially reasonable efforts to deliver the Equipment by the delivery date specified in this Addendum. Customer may, upon written
notice to AT&T no later than ten (10) days prior to delivery, postpone the delivery, installation or Cutover dates specified in this Addendum
one {1) time.

B. Such postponement shall not exceed thirty (30) days from the originally scheduled delivery, installation or Cutover dates and is subject to
price changes.

4 INSTALLATION AND CUTOVER.
In the event AT&T connects the Equipment or installs the Software on such Customer owned equipment, ATAT shall not be liable for any
damage to such Customer owned equipment, unless due to AT&T's sole negligence. AT&T shall use commercially reasonable efforts to 5
complete installation and Cutover of the Equipment by the dates specified in this Addendum. Cutover shall be deemed accomplished upon?
connection to the telephone network to place and receive calls. Cutover of Equipment that is not dependent on the telephone network will
occur when the Equipment is operational.

5 WARRANTY AND WARRANTY EXCLUSIONS.

A. Unless otherwise provided within Bill of Materials, Statement of Work or other attachment, the “Warranty Period” for Equipment shall be
twelve (12) months (and in the case of AT&T-provided Software related to the Equipment, ninety (30) days (or such longer period provided
by AT&T's applicable Software licensor)) from the date of delivery to the carrier for shipment, or from the date of installation when AT&T
provides instalfation (or fram such other date as determined by the applicable Equipment/Software manufacturer/icensor). AT&T warrants
that during the Warranty Period, the CPE/Software shall materially conform to the manufacturer'siicensor's published specifications. If
Customer notifies AT&T of a material defect during the Warranty Period, AT&T shall, at AT&T's sole option, repair or replace the
Equipment/Software, free of charge to Customer, AT&T's repair or replacement of CPE/Software shall be Customer's sole remedy for
breach of the warranty as stated herein,

All warranty Services will be performed during Normal Business Hours (8:00 AM - 5:00 PM local time) unless the Customer has. - i
purchased Complete level of Warranty service (as described in section 6 below) at the time of initial purchase. All warranty i
Services performed outside of Normal Business Hours will be charged on a per occurrence basis billed in fifteen (15) minute increments
with a minimum of two (2) hours at AT&T's then prevailing hourly or premium hourly rate including travel time to and from Customer's Site.

B. During the Warranty Period, any change in the location of CPE must be performed by AT&T and shall be at Customer's expense.

C. Customer may request warranty Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem is an
Emergency, AT&T will use reasonable commercial effors to respond to Customer's report of & malfunction by beginning remote diagnosis,
as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system, and will
complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line and
remote access device on all covered equipment with capabilities.

D. In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efioris to respond to Customer's report of ait
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriale repairs as’
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site, Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment. .
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

6 MAINTENANCE PLAN DESCRIPTIONS.
A. AT&T Voice CPE Maintenance Services — Complete

Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem
is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote
diagnosis, as apprapriate, within two (2) hours for PBX systems and four (4) hours for key, hybrid or any other system, and will complete
the appropriate repairs as soon as reasonably practical; Remote diagnostics require customer provided access line and remote
access device on all covered equipment with capabilities.

In the evenl the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's reporl of a
maifunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements fo the customer's
site., Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
ATA&T reserves the right to inspect all defective equipment and shall have final determination of the status of such equipment.

B. AT&T Voice CPE Maintenance Services - Essential.
Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem
is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote
diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system,
and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line
and remote access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a’
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours, and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site. Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment,
“Business hours” refers to services perfarmed during Normal Business Hours. Any Services performed outside of the Normal Business
Hours shall be performed within mutually agreed to time periods.

C. AT&T Voice CPE Maintenance Services — Dedicated.
(i) ATAT will provide technician, Customer Service Representative, Project Manager, or other agreed upon resource(s) as set forth
herein or within an associated Statement of Work, on an annual basis to perform installation, maintenance, and/or move, add or
change activities.

(i) ATAET shall, at its sole discretion, assign either a qualified AT&T employee or contractor (“Resource”) or a combination of both to"
provide Services to Gustomer during Normal Business Hours.

(i) Each Resource will be granted time off for lunch and breaks as mandated by any labor agreement, Federal, State, County or Cily
laws that are applicable. Customer must provide adequate ofiice facilities/quarters/storage for Resource to administer daily
responsibilities.

(iv) Customer may also purchase optional replacement parts coverage associated with Dedicated.

(v) Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's
problem is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by
beginning remote diagnosis, as appropriate within two {2) business hours for PBX systems and four (4) business hours for key,
hybrid or any other system, and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require
customer provided access line and remote access device an all covered equipment with capabilities. Any Services performed
outside of the Normal Business Hours shall be perfarmed within mutually agreed to time pericds. i
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

D. AT&T Voice CPE Maintenance Services — Custom. Custom provided maintenance shall include the Services as agreed to by Parties
as described in the document.

7 OPTIONAL AT&T VOICE CPE SUPPORT SERVICE PLAN DESCRIPTIONS

A. Contact Center Software Support Services Option:

It selected on page 2 above, Customer elects to purchase AT&T Software Support Services as additional support to the selected
maintenance plan, The additional support is described below;

{iy AT&T's software suppor services may include preventive and/or remedial maintenance, as required by AT&T or its supplier. The
software support services may also include technical telephone consultation and diagnostic assistance, problem origination and
expedite resalution. Software support services are typically perfarmed remotely. AT&T may provide on-site support services as AT&T
deems necessary. AT&T's preventive and remedial software support services obligation hereunder do not include, and is not
otherwise obligated to provide software releases, updates, upgrades or maintenance service resulting in Contact Center Software
functionality which exceeds that expressly provided in AT&T's or its suppliers’ specifications at the time such Software was installed
(including Year 2000 functionality). Any software which is at a revision level not supported by the software licensor will be excluded
from coverage.

(a) Contact Center Software Suppori Services — Complete. This service option is available with the AT&T Voice CPE Support
Services - Complete Maintenance Plan. Customer may request software support service twenty-four (24) hours a day, seven (7)
days a week by calling AT&T. If Customer's problem is Severily Level 1 (as described herein), AT&T shall, within two (2) hours
after Customer's notification is logged in at AT&T's Data Services Customer Care Center (DSCC), commence error carrection
activity from a remote location. In the event AT&T does not respond within two (2) hours to Customer's Severity Level 1 (as
described herein), the problem will be escalated. If Customer's problem is a Severity Level 2 or 3 (as described herein), AT&T
shall use reasonable efforts, within eight (8) business hours after Customers problem is logged in by the DSCC, 1o commence
errar correction activity from a remote location.

(b} Contact Center Software Support Services — Essential. This service option is available with the AT&T Voice CPE Support
Sarvices - Essential Maintenance Plan. Customer may request maintenance service twenty-four (24) hours a day, seven (7) days
a week by calling AT&T. If Customer's problem is Severity Level 1 (as described herein), AT&T shall, within two (2) business
hours after Customer's notification is logged in at AT&T's DSCGC commence error correction activity from a remote location. in
the event AT&T does not respond within two (2) business hours, during AT&T's Normal Business Day, to Customer's Severity
Level 1 (as described herein), the problem will be escalated. |f Customer's problem is a Severity Level 2 or 3 (as described
herein), AT&T shall use reasonable efiorts, within eight (8) business hours, after Customer's problem is logged in by the DSCC,
to commence error correction activity from a remate location, during AT&T's Normal Business Day.

(i) Severity Levels Defined

(a) Severity Level 1. Application is inoperative; inability to use application materially impacts Customers operations, If a bypass
procedure is not utilized, AT&T will continue error correction activity according to selected maintenance plan or optionally, on a
time and materials basis. In addition, AT&T shall provide verbal status reports on Severity Level 1 errors at intervals of no less
than twice per day to designated Customer support representative, until a bypass is found.

(b) Severity Level 2. Application is usable with limited functions. Error condition is not critical to continuing operation. Customer or
ATA&T has determined the method of work around for the error condition,

(c) Severity Level 3. Application is usable, but a minor prablem exists.

B Software Release Subscription Services Option (Applies only to specific Nortel products). Customer elects to purchase Software
Release Subscription Services as described below:

() Software Release does not include maintenance coverage on Customers CPE. Maintenance coverage must be purchased
separately.

() Software Release Subscription (SAS) provides entitlement to new General Announcement (GA) releases of software as approved for -
use by AT&T for specified Nortel Networks Enterprise Systems (Nortel) at a fixed price. SRS is a non-transferable, non-refundable
contracted service offering, which provides customers access to future major and minor software releases, “like-for-like” with existing
customer owned software for the term of the SRS Service Plan. Hardware, labor or maintenance costs associated with any upgrades
are not covered and any licenses/software thal are added during the term of the SRS Service Plan will incur additional charges. In
accordance with this agreement, all system hardware upgrades, software upgrades, Moves, Adds, Changes, and repairs
must be performed by AT&T. Failure to adhere to this policy will result in additional charges or cancellation of this agreement,

(i) AT&T makes no guarantees as to the number of new software releases that will be released by the manufacturer for the term of the,
SRS Service Plan. Once AT&T has approved a new software release for general availability, the customer may nofify their Sales
Representative of their desire to upgrade. Failure to upgrade to the latest sofiware release may result in incompatibility with new or
existing applications. Additional charges will be incurred to upgrade if software level is not kept at the current level.
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AT&T Equipment Solutions - Viaice CPE Suppor Services
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(iv) AT&T is not otherwise obligated to provide software release information, updates, upgrades or maintenance service resulting in
Software functionality which exceeds that expressly provided in AT&T's or its suppliers’ specifications at the time such Software was
installed (including Year 2000 functionality). Section 3.9, of the Master Agreement (Warranties; Disclaimer of other Warramies)
applies to any software subscription by Customer under this Section.

8 AGENCY
During the tem of this Addendum, Customer will not permit any other person to maintain, rapair or modify the CPE or to connect any other
equipment. To the extent necessary for AT&T to perform its Services under this Addendum, Cuslomer agrees that AT&T will be
Customer's Site agent to represent Customer in any dealings with any telephone company or govemment agency with respect to CPE
maintenance provided hereunder. Gustamer assumes all ongoing responsibliity of directory listings, credit cards, system security, billing
arrangements and other items not related to Equipment or Services provided by AT&T unless expressly stated otherwise under this
Addendum or some other express written agreement between Customer and AT&T.

9 CHANGE IN EQUIPMENT
AT&T will have the right and aption of conducting periodic equipment reviews for additions and/or deletions which may have accurred and
all service pricing shall be adjusted accordingly. In the event Customer elects to terminate portion(s) or reduce the grade of the
maintenance Services provided hereunder, Customer shall be liable for fifty percent (50%) of the fees for the terminated or reduced
portion of the maintenance for the remainder of the term of this Addendum plus any non-recoverable costs including, but not limited to,
thase amounts paid or due and payable to third parties as incurred by AT&T directly in connecticn with the provisioning of such Equipment
and Services for Customer.

10 RENEWAL

Unless terminated by either Party upon at least thirty (30) days written notice prior to expiration of the then existing Term, and to avoid
Service Interruption, the then current Term of any services included in this Addendum shall automatically extend for consecutive one (1)
year Term(s) at AT&T's then current pricing for such Services. Upon extension of any Maintenance or Service Plan, the services provided 3
by AT&T shall remain unchanged (except with respect to pricing) unless both Partles agree in wriling to any changes at the time of
extension. AT&T may only increase the price of the Maintenance or Service Plans provided herein at: (i) the expiration of the Initial term:
(ii) commencement of any subsequent extension term; o (jii) the time Equipment is changed, upgraded or added to this Addendum. AT&T
will provide Customer with a 30 day notice of such increases.

11 AT&T CAPITAL SERVICES (“AT&T-CS") FINANCING OPTION
|:] [Individual's initials on behalf of Customer]

Customer elects to finance the Total Purchase Price through AT&T-CS. Customer hereby requests that AT&T Invoice AT&T-CS and
arrange for payment as described below:

AT&T will Invoice Customer in care of AT&T-CS for 100% of the Total Purchase Price upon Cutover {as dafined in the Agreement) and the
invoice shall be paid promptly after its delivery to AT&T-CS, provided that all required lease documentation has been properly executed
and received by AT&T-CS. If all lease documentalion is not executed and received by AT&T-CS Customer agrees and will pay the Total ;
Purchase Price to AT&T upan recelpt of an invoice.

END OF DOCUMENT
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3/24/2008
Shelby County Government
Health Dept.: 1000M Multi-group
Equipment Customer Customer
Code Description QTyY Unit Price Total Price
Main Equipment Section
NTZE31KA 3.0/4.0 to 5.0 IPE Upgrade Pkg 1 1,873.36 1,873.36
NTZESSCA R4.0 to R5.0 Upgrade Fee 350 11.64 4,074.00
NTZE4002 CP Upgrade Code (NO Charge) 1 0.00 0.00
NTTL42AB OTM 2.2/TM 3.0 Upg to TM 3.1 1 303.59 303.59
NTDUSQCA Mem Upgrade Kit Sig SVR 512MB 2 400.91 801.82
SVYOMOa60 SRS-SW Upg to R5.5 Like f Like 768 0.00 0.00
Ancillary Equipment Section
Total Main Equipment Section 3 7,052.77
Total Ancillary Equipment Section 3 0.00
Total Equipment Before Discount $ 7,052.77
Less System Discount $ 0.00
Equipment Price $ 7.052.77
Installation 3 6,268.08
Training $ 0.00
DE Engineering Services $ 68.32
DE Engineering Services $ 357.50
Warranty $ 458.62
Estimated Shipping & Handling 5 180.58
Total System Price $ 14,385.87
Taxes, if applicable, to be invoiced on final bill.
Quote valid until May 04, 2008
The proposed equipment list has been engineered and
compiled for use with or on the system with serial no.. D13069
Shelby Cnty Health-SRS upgrade {o Rel 5.xls Page 1 of 2




3/24/2008

Shelby County Government

Equipment
Code

Health Dept.: 1000M Multi-group
Customer

Description QTyY Unit Price

Customer
Total Price

RESTRICTED - PROPRIETARY INFORMATION

This document contains Proprietary Information which is
provided solely in connection with the specific
opportunity identified herein. AT&T provides this
preprietary information to the organization named, solely
for its use in connection with this opportunity and it may
not be disclosed to anyone outside the disclosed to party
without the prior written consent of AT&T.

Shelby Cnty Health-SRS upgrade to Rel 5.xis
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AT&T Equipment Solutions - Voice CPE Support Services

MAR 2 7 2008 Addendum To Master Agreement

Addendum Number: 12

)

-~

This Addendum ("Addendum”), entered into by SBC Global Services, Inc. dba AT&T Global Services (“AT&T") and Shelby
County Government(“Customer”) and effective as of the date last signed below (“Effective Date"), is an attachment to that

certain Master Agreement ("Agreement”) dated:

;;gvc::: ct):e parties thereto. The definitions contained in the Agreement are herein incorporated by reference.
Customer Name: Shelby County Government
Customer Billing Address: 160 N. Main
Customer Billing Address: Suite 700
(City, State, Zip) Memphis, Tenn. 38103
Customer Billing Number: 001.545.3477

Location of Equipment (Delivery):
(street) 6470 Haley Rd. (Attn Beverly Richarson)

(city, county, state, zip) Memphs, TN 38134
Date of Submission: 3/5/2008
Lessor: N/A
Delivery Date: TBD
Installation/Cutover Date: TBD

Purchase Order Number:

PRODUCT PURCHASE PRICE
1. Total Price of Product
2. Total Charge for Installation/Training/Cutover

3. Total Product Purchase Prig
Taxes'& Shipping will

PRODUCT PAYMENT TERMS

Customer Initials above ‘
payment option chosen: X /
Option 1 Option Option 3 Option
Down payment; 50% 25% 25% ;
Delivery: 50%
Cutover: 50% 75% 25%
TOTAL:

b
§
$

3

7,052.77

7,152.52

14,205.29

3,551.32

10,653.97 "

14,205.29

| Option 1 Is the standard billing terms for business sales. Option 2 is used for large businesses or other businesses that are
purchasing over $16,000 and have been in business at least 2 years with DAB Paydex of > 60, Option 3 is only allowed if the Purchase
Price Is over §50,000 and the scheduled cutover date is more than 60 days after execution of this Addendum. Option 4 is for non-
standard billing and payment term requests and is subject to the approval of credit verification. All options are subject to Credit

Approval.

Shelby Cnty Health-SRS upgrade to Rel 5.xls 3/25/2008
Confidential Information

1of 7
Rev 03/08/07 SH3175

This Agreement is for use by authorized employees of the parties hereta only and is not for general distribution within or outside their companies

|- S ELOY

)
"

-
i)

—’



AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

SELECTION OF MAINTENANCE AND SERVICE PLANS: (For Warranty see section 5)

AT&T Maintenance Services:

D Complete |:| Essential |:| dicated D Custom
E] ACCEPT - Customer Initials: CLINE - Customer Initials:
Initial Term: () Years From: To:
Annual Price: § 0.00 (plus tax, if applicable)

Payment Terms (default is annual):

O Prepayment ] Annual [] semi-Annual O Quarterly N Monthly [l Financing

Contact Center Software Support Services (CPE Maintenance Services and Software Release Subscription are Purchased
Separately)

[ comolete O Essential
[C] ACCEPT - Customer Initials: j%scums - Customer Initials:
Initial Term: () Years From; © To
Annual Price: § 0.00 (plus tax, if applicable)

Payment Terms (default is annual):

| Prepayment D Annual (] semi-Annual O Quarterly | Monthly UJ Financing

Software Release Subscription Service (CPE Maintenance Services and Call Center Software Support Services are

Purchased Separately)
[ ACCEPT - Customer Initials: /&E‘)ECLINE - Customer Initials:
Initial Term: { ) (1-3) Years From: To:
Annual Price: § 0.00 (plus tax, if applicable) i
Payment Terms (default is annual): ] prepayment [ Annual :

This Addendum may be withdrawn by AT&T If not signed and returned by the Customer within sixty (60) days from the Date of Submission
referred to above.

S0 AGREED by the Parties’ respective authorized signatories:
CUSTOMER AT&T GLOBAL ICES ¢
BY: AN~ L(Z,{Lﬁ'lru

Printed Name: Printed Name RIE e
_ONIract wvidnc i ment
Title: Title: ( A/ L
Date: Date:

NOTE: This Addendum must always be associated with a Master Agreement and may not be executed as a standalone agreement,

Attachments
1 [] statements of Work e.g. SOW, SCOW, PIG ! u! H
2 [“] Bl of Materials for Equipment and Services " 9 ls

3 || Invoicing Schedule and Payment Terms
4] Implementation Timeline
5 [:] Certificate of Acceptance e

6 D QOther:
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

1 SCOPE

This Addendum covers AT&T's sale of voice customer premise equipment (“CPE" or "Equipment”) (under the attached Bill of Materials,
Order or other applicable document), installation and/or maintenance Service for such Equipment to be provided by AT&T under the
Maintenance Plan identified above (the Maintenance Plan"}, and as further described below. The Equipment is further described in the
attached Bill of Materials, Order, SOW, Equipment listing or other applicable attachment. This Addendum also covers any Orders issued
under this Addendum, as well as any additions or replacement to the Equipment or Service.

2 AT&T SERVICE AND SERVICE EXCLUSIONS

A During the term of the Maintenance Plan, AT&T will repair Equipment that malfunctions due to wear and tear resulting from normal use in
accordance with standard operating instructions. ltems excluded from coverage under the Maintenance Plan are headsets, portable
telephones {cordless/wireless), answering machines, Customer provided servers, UPS systems, power conditioners, power supplies
(including batteries and chargers), intra-building distribution cabling, consumables and any Software which is at a revision level not
supponted by the Software licensar. AT&T does not remove or recycle batteries.

B. The Maintenance Plan and any and all warranties provided to Customer in this Addendum or the Master Agreement do not cover
malfunctions or defects resulting from abnormal or nonstandard uses or conditions including, but not limited to, the following types of
causes: failure to provide a suitable environment fer the Equipment, including exposure to improper temperature, humidity, chemicals or
airborme agents, Customer abuse, misuse or use contrary to standard operating instructions; improper electrical voltages or currents;
power or lightning surges or power interruption; improper storage or placement of the Equipment; damage caused by unauthorized
attachments or modification; use with or interconnection of the Equipment to incompatible electrical or mechanical devices; and the
installation, maintenance or disassembly, repair or alteration of the Equipment by any person other than AT&T, or an entity expressly
approved by AT&T in writing; or Force Majeure occurrences.

In such excepted cases, Customer will pay AT&T in accordance with AT&T's then prevailing rates in connection with diagnosing such
excepted problems and for any resulting repairs. (i) Customer is solely responsible for adequately backing up data and ensuring that its =«
networks/systems are secured against unauthorized intrusion; and (i) acknowledges that CPE/Software that supports telephony over
Transmission Control Protocol/interet Protocol (TCP/IP) may experience cerain compromises in performance, reliability and security
even when performing as warranted and that failure to follow manufacturer/licensor recommendations may make such compromises more
acute.

C. AT&T's maintenance Service provided under the Maintenance Plan shall include preventive and remedial maintenance, as required by the
CPE manufacturer's specifications or by AT&T. Replacement parts and products may be new or equivalent to new in performance. Such
parts and products will be furnished on an exchange basis and the returned parts and products will become the property of AT&T. AT&T's
preventive and remedial maintenance Service obligations hereunder do not include, and AT&T is not otherwise abligated to provide
replacement pars, software upgrades, sofitware patches, second tier help desk support, or maintenance Service resulting in CF‘E,],
functionality which exceeds that expressly provided in manufacturers’ or suppliers’ specifications at the time such product was installed:
(including Year 2000 functionality).

ATAT makes no guarantee as to parts availability or technical support for Equipment or Software that has been discontinued by its
manufacturer or reached "end of life” status. In the event replacement parts, software, or support are not readily available, AT&T shall
advise Customer and Customer shall have the option at AT&T's discretion whether to replace or upgrade the Equipment or Software with a
similar product at AT&T's then prevailing rates. In the event Customer declines to authorize such replacement, AT&T shall delete such
Equiprment from this Addendum and cease providing Service for such Equipment, and AT&T will issue, if applicable, a pro-rata refund for
such deletion. Additionally, Customer agrees to pay any additional charges that may be incurred by AT&T for product support services
from the manufacturer for products that are manufacturer discontinued or have been placed into “end of life” status.

L

E. The pericdic charges specified herein include all the stated maintenance Service performed at any time in connection with Emergencles:

and Non-Emergencies during Normal Business Hours. An "Emergency” is defined as any malfunction that leaves Customer unable to
place or receive calls through the CPE, or any other failure agreed to in writing by the Parties.

F. Service periormed outside of Normal Business Hours or outside the scope of the Maintenance Plan (as described in section 6 below) will
be charged on a per occurrence basis billed in fifteen (15) minute Increments with a minimum of two (2) hours at AT&T's then prevailing
hourly or premium hourly rate including travel time to and from Cuslomer's Site. Customer shall also be responsible for travel and living
expenses, when required. Provisioning of such Service shall be at the discretion of AT&T and shall be subject to the availability of
personnel and parts, if applicable.

"In the event AT&T r'esponds to Customer's request for Service and AT&T reasonably determines that the problem was not caused by the
Equipment maintained herein, Customer will be responsible tor additional charges for such response at AT&T's then prevailing rates.
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AT&T Equipment Soclutions - Voice CPE Support Services
Addendum To Master Agreement

" AT&T's responsibility with respect to its obligation to provide maintenance Service under this Addendum shall be limited to the Customer's
side of the CPE residing on the Demarcation Point (“Demarcation Point” is defined as the point between facilities controlled or owned by
the local telephone carrier and those facilities controlled or owned by Customer). Maintenance Services include maintenance as described
herein for: (i) the CPE and/or associated system software stated herein; and (i) such other equipment and/or software which is
subsequently added to this Addendum by an Order, attachment or other applicable document. In the event that AT&T responds to
Customer's request for Service and Customer's claim of CPE malfunction is due to problems on the local telephone utifity's side of the
Demarcation Peint due to malfunctions in equipment or software other than that covered by this Addendum, Customer will be responsible
for additional charges for such response in accordance with AT&T's then prevailing rates.

. AT&T may suspend performance aor terminate this Addendum if Customer fails to pay all amounts due by the applicable due date and such
failure is not cured within 10 days of receiving AT&T's notice of non-payment.

3 SHIPPING AND DELIVERY
A. All shipping, transportation and delivery charges for the Equipment, including expedites, shall be paid by Customer. AT&T shall use
commercially reasonable efforts 1o deliver the Equipment by the delivery date specified in this Addendum. Customer may, upon written
notice to AT&T no later than ten (10) days prior to delivery, postpone the delivery, installation or Cutover dates specilied in this Addendum
one (1) time.

B. Such postponement shall not exceed thirty (30) days from the originally scheduled delivery, installation or Cutover dates and is subject to
price changes.

4 INSTALLATION AND CUTOVER.
In the event AT&T connects the Equipment or installs the Software on such Customer owned equipment, AT&T shall not be liable for any
damage to such Customer awned equipment, unless due to AT&T's sole negligence. AT&T shall use commercially reasonable efforts to
complete installation and Cutover of the Equipment by the dates specified in this Addendum. Cutover shall be deemed accomplished upon
connection to the telephone network to place and receive calls. Cutover of Equipment that is not dependent on the telephone network will
accur when the Equipment is operational.

5 WARRANTY AND WARRANTY EXCLUSIONS.

A. Unless otherwise provided within Bill of Materials, Statement of Work or other attachment, the “Warranty Period” for Equipment shall be
twelve (12) months (and in the case of AT&T-provided Software related to the Equipment, ninety (90) days (or such longer period provided
by AT&T's applicable Software licensor)) from the date of delivery to the carrier for shipment, or from the date of installation when AT&T
provides installation (or from such other date as determined by the applicable Equipment/Software manufacturer/licensor). AT&T warrants
that during the Warranty Period, the CPE/Software shall materially conform to the manutacturer's/licensor's published specifications. If
Customer notifies AT&T of a material defect during the Warranly Period, AT&T shall, at AT&T's sole option, repair or replace thg)’
Equipment/Software, free of charge to Customer. AT&T's repair or replacement of CPE/Software shall be Customer's sole remedy for
breach of the warranty as stated herein.

All warranty Services will be performed during Normal Business Hours (8:00 AM - 5:00 PM local time) unless the Customer has
purchased Complete level of Warranty service (as described in section 6 below) at the time of initial purchase. All warranty
Services performed outside of Normal Business Hours will be charged on a per occurrance basis billed in fifteen (15) minute increments
with a minimum of two (2) hours at AT&T’s then prevailing hourly or premium hourly rate including travel time to and from Customer's Site.

B. During the Warranty Period, any change in the location of CPE must be performed by AT&T and shall be at Customer's expense.

C. Customer may request warranty Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem is an
Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote diagnosis,
as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system, and will,,
complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line and'
remote access device on all covered equipment with capabilities.

D. In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site, Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment.
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

6 MAINTENANCE PLAN DESCRIPTIONS.
A. AT&T Voice CPE Malntenance Services — Complete

Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem

is an Emergency, AT&T will use reasonable commercial efforts 1o respond to Customer's report of a malfunction by beginning remote

diagnosis, as appropriate, within two (2) hours for PBX systems and four (4) hours for key, hybrid or any other system, and will complete

the appropriate repairs as soon as reasanably practical; Remote diagnostics require customer provided access line and remote'’
access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts lo respond to Customer's report of a
maltunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will camplete the appropriate repairs as
soon as reasonably practical. AT&T will arrange 1o replace defective telephone sets and cords by shipping replacements to the customer's
site., Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cast.
AT&T reserves the right to inspect all defective equipment and shall have final determination of the status of such equipment.

B. AT&T Voice CPE Maintenance Services - Essential.
Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem
is an Emergency, AT&T will use reascnable caommercial efforts to respond to Customer's report of a malfunction by beginning remote
diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system,
and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line.,
and remote access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a .
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours, and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site. Customer must return the defective equipment within ten (10) days or AT&T shall invoice Custemer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment.
“Business hours" refers to services performed during Normal Business Hours. Any Services performed outside of the Normal Business
Hours shall be performed within mutually agreed to time periods.

C. AT&T Volce CPE Maintenance Services — Dedicated.
(iy AT&T will provide technician, Customer Service Representative, Project Manager, or other agreed upon resource(s) as set forth
herein or within an associated Statement of Work, on an annual basis to perform installation, maintenance, and/or move, add, ors
change activities.

(i) AT&T shall, at its sole discretion, assign either a qualified AT&T employee or contractor {“Resource”} or a combination of both to
provide Services to Customer during Normal Business Hours.

(i} Each Resource will be granted fime off for lunch and breaks as mandated by any labor agreement, Federal, State, County or City
laws that are applicable. Customer must provide adequate office facilities/quarters/storage for Resource to administer dally
responsibilities.

{iv) Customer may also purchase optional replacement paris coverage associated with Dedicated.

(v} Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customers
problem is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by
beginning remote diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, |
hybrid or any other system, and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require’
customer provided access line and remote access device on all covered equipment with capabilities. Any Services performed
outside of the Normal Business Hours shall be performed within mutually agreed to time periods.
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

D. AT&T Voice CPE Maintenance Services — Custom. Custom provided maintenance shall include the Services as agreed to by Parlies
as described in the document.

7 OPTIONAL AT&T VOICE CPE SUPPORT SERVICE PLAN DESCRIPTIONS

A. Contact Center Software Support Services Optlon:

- ;.,'
If selected on page 2 above, Customer elects to purchase AT&T Software Suppont Services as additional support to the selected!
maintenance plan. The additional suppon is described below:

() AT&T's software support services may include preventive andfor remedial maintenance, as required by AT&T or its supplier. The
software support services may also include technical telephone consultation and diagnostic assistance, problem origination and
expedite resolution. Software support services are typically performed remotely. AT&T may provide on-site support services as AT&T
deems necessary. AT&T's preventive and remedial software support services obligation hereunder do not include, and is not
otherwise obligated to provide software releases, updates, upgrades or maintenance service resulting in Contact Center Software
functionality which exceeds that expressly provided in AT&T's or its suppliers’ specifications at the time such Software was installed
(including Year 2000 functionality). Any software which is at a revision level not supported by the software licensor will be excluded
from caverage.

(a) Contact Center Software Support Services — Complete. This service option is available with the AT&T Voice CPE Support
Services - Complete Maintenance Plan. Customer may request software support service twenty-four (24) hours a day, seven (7)
days a week by calling AT&T. Ii Customer's problem is Severity Level 1 (as described herein), AT&T shall, within two (2) hours'
after Customer’s notification is logged in at AT&T's Data Services Customer Care Center (DSCG), commence error correction
activity from a remote location. In the event AT&T does not respond within two (2) hours to Customer's Severity Level 1 (as
described herein}, the problem will be escalated. If Customer's problem is a Severity Level 2 or 3 (as described herein), AT&T
shall use reasonable efiorts, within eight (8) business hours after Customer's problem is logged in by the DSCC, to commence
error correction activity from a remote location,

(b) Contact Center Software Support Services — Essentlal. This service option is available with the AT&T Voice CPE Support
Services - Essential Maintenance Plan. Customer may request maintenance service twenty-four (24) hours a day, seven (7) days
a week by calling AT&T, If Customer's problem is Severity Level 1 (as described herein), AT&T shall, within two (2) business
hours after Customer's notification is logged in at AT&T's DSCC commence error correction activity from a remote location. In
the event AT&T does not respond within two (2) business hours, during AT&T’s Normal Business Day, 1o Customer's Severity
Level 1 (as described herein), the problem will be escalated. If Customer's problem is a Severity Level 2 or 3 (as described
herein), AT&T shall use reasonable efforts, within eight (8) business hours, after Customer's problem is logged in by the DSGC
to commence error carrection activity from a remote location, during AT&T's Normal Business Day.

(i) Severity Levels Defined

) Severity Level 1. Application is inoperative; Inability to use application materially impacts Customer's operations. If a bypass
procedure is not utilized, AT&T will continue error correction activity according to selected maintenance plan or optionally, on a
time and materials basis. In addition, AT&T shall provide verbal status reports on Severity Level 1 errors at intervals of no less
than twice per day to designated Customer support representative, until a bypass is found.

(b) Severity Level 2. Apgplication is usable with limited functions. Error condition is not critical to continuing operation. Customer or
AT&T has determined the method of work around for the error condition.

(c) Severity Level 3. Application is usable, but a minor problem exists. 1‘

B Software Release Subscription Services Option (Applles only to specific Nortel products). Customer elects to purchase Soﬂware
Release Subscription Services as described below:

(i) Software Release does not include maintenance coverage on Customers CPE. Maintenance coverage must be purchased .
separately.

(i) Software Release Subscription (SRS) provides entillement to new General Announcement (GA) releases of software as approved for
use by AT&T for specified Nortel Networks Enterprise Systems (Nortel) at a fixed price. SRS is a non-transferable, non-refundable
contracted : ervice offering, which provides customers access to future major and minor software releases, “like-for-like” with existing
customer owned software for the term of the SRS Service Plan. Hardware, labor or maintenance costs associated with any upgrades
are not covered and any licenses/software that are added during the term of the SRS Service Plan will incur additional charges. In
accordanc2 with this agreement, all system hardware upgrades, software uparades, Moves, Adds, Changes, and repairs
must be performed by AT&T. Failure to adhere to this policy will result in additional charges or cancellation of this agreement.

t(
1

(i) AT&T makas no guaraniees as to the number of new software releases that will be released by the manufacturer for the term of the
SRS Service Plan. Once AT&T has approved a new software release for general availability, the customer may notify thelr Sales
Representative of their desire to upgrade. Failure to upgrade to the latest software release may result in incompatibility with new or -
existing applications. Additional charges will be incurred 1o upgrade if software level is not kept at the current level.
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AT&T Equipment Solutions - Voice CPE Suppart Services
Addendum To Master Agreement

{iv) ATAT Is not otherwise obligated to provide software release information, updates, upgrades or maintenance service resulting in
Software functionality which exceeds that expressly provided in AT&T's or its suppliers’ specifications at the time such Software was
installed (including Year 2000 functionality). Section 3.9, of the Master Agreement (Warranties; Disclaimer of other Warranties)
applies to any software subscription by Customer under this Section.

8 AGENCY ) ':
During the term of this Addendum, Gustomer will not permit any other person to maintain, repair or modify the CPE or to connect any other
equipment. Ta the extent necessary for AT&T to perform its Services under this Addendum, Customer agrees that AT&T will be
Customer's Site agent to represent Customer in any dealings with any telephone company or government agency with respect to CPE
maintenance provided hereunder. Customer assumes all ongoing responsibility of directory listings, cradit cards, system security, billing
arrangements and other items not related to Equipment or Services provided by AT&T unless expressly stated otherwise under this
Addendum or some other express writien agreement between Customer and AT&T.

9 CHANGE IN EQUIPMENT

ATA&T will have the right and option of conducting periodic equipment reviews for additions and/or deletions which may have occurred and
all service pricing shall be adjusted accordingly. In the event Customer elects to terminate portion(s) or reduce the grade of the
maintenance Services provided hereunder, Customer shall be liable for fifty percent (50%) of the fees for the terminated or reduced
portion of the maintenance for the remainder of the term of this Addendum plus any non-recoverable costs including, but not limited to,
those amounts pald or due and payable to third parties as incurred by AT&T directly in connection with the provisioning of such Equipment
and Services for Customer.

10 RENEWAL

Unless terminated by either Party upon at least thirty (30) days written notice prior to expiration of the then existing Term, and to avoid
Service interruption, the then current Term of any services included in this Addendum shall automatically extend for consecutive one (1)
year Term(s) at AT&T's then current pricing for such Services. Upen extension of any Maintenance or Service Plan, the services provided
by AT&T shall remain unchanged (except with respect to pricing) unless both Parties agree in writing to any changes at the time of
extension. AT&T may only increase the price of the Maintenance or Service Plans provided herein at: (i) the expiration of the initlal term;
(i) commencement of any subsequent extension term; or (iif) the time Equipment is changed, upgraded ar added to this Addendum. AT&T
will provide Customer with a 30 day nofice of such increases.

11 AT&T CAPITAL SERVICES ("AT&T-CS") FINANCING OPTION
N [Individual's initials on behalf of Customer] \
Customer elects to finance the Total Purchase Price through AT&T-CS. Customer hereby requests that AT&T invoice AT&T-CS and
arrange for paymant as described below:

AT&T will invoice Customer in care of ATAT-CS for 100% of the Total Purchase Price upon Cutover (as defined in the Agreement) and the
invoice shall be paid promptly after its delivery to AT&T-CS, provided that all required lease documentation has been properly executed
and received by AT&T-CS. If all lease documentation is not executed and received by AT&T-CS Customer agrees and will pay the Total
Purchase Price to AT&T upon receipt of an invoice.

END OF DOCUMENT

i
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4/14/2008

CrdiB~ <

Shelby County
Justice Center: 1000M Multi-group

Equipment Customer Customer
Code Description QTyY Unit Price Total Price
Main Equipment Section
NTDUBOCA Mem Upgrade Kit Sig SVR 512MB 2 407.43 814.86
NTTL42AB OTM 2.2/TM 3.0 Upg to TM 3.1 1 308.53 308.53
SVOMO0061 SRS - SW Upg to R5.5 MAX Chrg 1 0.00 0.00
NTZE32JA 3.0/4.0 to 5.0 Tower Upgrade Pkg 1 3,171.25 3,171.25
NTZE4002 CP Upgrade Code (NO Charge) 1 0.00 0.00
NTZES9CA R4.0 to R5.0 Upgrade Fee 1200 11.83 14,196.00
Ancillary Equipment Section
Total Main Equipment Section $ 18,490.64
Total Ancillary Equipment Section $ 0.00
Total Equipment Before Discount 3 18,490.64
Less System Discount 5 0.00
Equipment Price 3 18,490.64
Installation 3 7.,622.75
Training $ 0.00
DE Engineering Services $ 91.02
DE Engineering Services $ 715.00
Warranty $ 1,183.02
Estimated Shipping & Handling 3 334.94
Total System Price $ 28,437.37
Taxes, if applicable, to be invoiced on final bill.
Quote valid until May 04, 2008
The proposed equipment list has been engineered and
compiled for use with or on the system with serial no.. Z01426
Shelby County-1000M Muiti Group.xls Page 1 of 2




4/14/2008

Shelby County
Justice Center: 1000M Multi-group

Equipment
Code

Customer
Description QTY Unit Price

Customer
Total Price

RESTRICTED - PROPRIETARY INFORMATION

This document contains Proprietary Information which is
provided solely in connection with the specific
opportunity identified herein. AT&T provides this
proprietary information to the organization named, solely
for its use in connection with this opportunity and it may
not be disclosed to anyone outside the disclosed to party
without the prior written consent of AT&T.

Shelby County-1000M Multi Group.xls

Page 2 of 2




AT&T Equipment Solutions - Voice CPE Support Services

Addendum To Master Agreement 200 2 0‘/@/ -— 063 7

Addendum Number: 13

This Addendum ("Addendum”), entered into by SBC Global Services, Inc. dba AT&T Globa!l Services (“AT&T") and Shelby
County(“Customer”) and effective as of the date last signed below (“Effective Date"), is an attaphment to that certain Master
Agreement (“Agreement”) dated: !
1110/2006

between the parties thereto. The definitions contained in the Agreement are herein incorporated by reference.

i

Customer Name: Shelby County
Customer Billing Address: 201 Poplar Ave.

Customer Billing Address:

(City, State, Zip) Memphis, Tenn. 38105
Customer Billing Number: 901-545-3477

Location of Equipment (Delivery):
(street) 6470 Haley Rd. (Attn : Beverly Richardon)

{city, county, state, zip) Memphis, Tenn. 38104
Date of Submission: 3/5/2008
Lessor: N/A
Delivery Date: TBD ‘
Installation/Cutover Date: TBD
Purchase Order Number: TBD

PRODUCT PURCHASE PRICE

1. Total Price of Product b 18,490.64
2. Total Charge for Installation/Training/Cutov 5 9,611.79
3. Total Product Purchase Price 5 28,102.43
Taxes ; paral¥%on the invoice.
PRODUCT PAYMENT TERMS :
Customer Initials above
payment option chosen:
Option 1 Option 3 Option 4
Down payment: 50% 25% 25% iy sledn 1 $ 7,025.61
Delivery: 50% $ -
Cutover: 50% 75% 25% rbiiy $ 21,076.82
TOTAL: $ 28,102.43

| Option 1 is the standard billing terms for business sales. Option 2 is used for large businesses or other businesses that are
purchasing over 16,000 and have been in business at least 2 years with DAB Paydex of > 60. Option 3 is only allowed if the Purchase
Price is over $50,000 and the scheduled cutover date is more than 60 days after execution of this Addendum. Option 4 is for non-
standard billing and payment term requests and is subject to the approval of credit verification. All options are subject to Credit
Approval.
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AT&T Equipment Solutiens - Voice CPE Support Services
Addendum To Master Agreement

SELECTION OF MAINTENANCE AND SERVICE PLANS: (For Warranty see section 5)

AT&T Maintenance Services:

==
[ complete [ Essential [ Dedicated [ custom m 3
(] ACCEPT - Customer Initials: DECLINE - Customer Initials: : =
Initial Term: { ) Years From: To:
Annual Price: § 0.00 {plus tax, if applicable)
Payment Terms (default is annual):
[] prepayment [ Annual [ semi-Annual U quarterly ] Monthiy [] Financing
Contact Center Software Support Services (CPE Maintenance Services and Software Release Subscriptiop are Purchas?m
Separately) ﬂ“a
O] Complete ] Essential ﬁ’
D ACCEPT - Customer Initials: DECLINE - Customer Initials:
[nitial Term: () Years From: To:
Annual Price: § 0.00 (plus tax, if applicable)
Payment Terms (default is annual):
] Prepayment ] Annual (] semi-Annual Il Quarterly ] Manthly D Financing
’U‘
Software Release Subscription Service (CPE Maintenance Services and Call Center Software Support Sef§i ﬂ-"—i
Purchased Separately) ’ ’
[:] ACCEPT - Customer Initials: DECLINE - Customer Initials: m
Initial Term: { ) (1-3) Years From: To:
Annual Price; §_ 0.00

{plus tax, if applicable)

Payment Terms (default is annual): ] prepayment

This Addendum may be withdrawn by ATAT if not signed and returned by the
referred to above.

SO AGREED by the Parties’ respeclive authorized signatori
CUSTOMER

BY:
A.C. Wharton
Printed Name;: Printed Name;
Sh unty Ma NF AR o ROVE 5
Title: Blby:County Mayor Tié‘l/b —oniract Manaaement {
i
Date: Date:

NOTE: This Addendum must always be associated with a Master Agreement and may not be executed as a standalone agreement.
Attachments:
1 [[] Statements of Work e.g. SOW, SCOW, PIG
2 Bill of Materials for Equipment and Services
3 [#] Invoicing Schedule and Payment Terms
4[] implementation Timeline
5 [ Certificate of Acceptance
6 [:I Other:
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

1 SCOPE

This Addendum covers AT&T's sale of voice customer premise equipment ("CPE" or “Equipment”) (under the attached Bill of Materials,
Order or other applicable dacument), installation and/or maintenance Service for such Equipment to be provided by AT&T under the
Maintenance Plan identified above (the Maintenance Plan”), and as further described below. The Equipment is further described in the
attached BIll of Materials, Order, SOW, Equipment listing or other applicable attachment. This Addendum also covers any Orders issued
under this Addendum, as well as any additions or replacement to the Equipment or Service.

2 AT&T SERVICE AND SERVICE EXCLUSIONS

A. During the term of the Maintenance Plan, AT&T will repair Equipment that malfunctions due to wear and tear resulting from normal use in
accordance with standard operating instructions. ltems excluded from coverage under the Maintenance Plan are headsets, portable
telephones (cordless/wireless), answering machines, Customer provided servers, UPS systems, power conditioners, power supplies
(including batteries and chargers), intra-building distribution cabling, consumables and any Software which is at a revision level not
supported by the Software licensor. ATAT does not remove or recycle batteries.

" The Maintenance Plan and any and all warranties provided to Customer in this Addendum or the Master Agreement do not cover
malfunctions or defects resulting from abnormal or nonstandard uses or conditions including, but not limited to, the following types of
causes: failure to provide a suitable environment for the Equipment, including exposure to improper temperature, humidity, chemicals or
airborne agents, Customer abuse, misuse or use contrary to standard operating instructions; improper electrical voltages or currents;
power or lightning surges or power interruption; improper storage or placement of the Equipment; damage caused by unauthorized
attachments or modification; use with or interconnection of the Equipment to incompatible electrical or mechanical devices; and the
installation, maintenance or disassembly, repair or alteration of the Equipment by any person other than ATA&T, or an entity expressly
approved by AT&T in writing; or Force Majeure occurrences.

In such excepted cases, Customer will pay AT&T in accordance with AT&T's then prevailing rates in connection with diagnosing such
excepted problems and for any resulting repairs. (i} Customer is solely responsible far adequately backing up data and ensuring that its
networks/systems are secured against unauthorized intrusion; and (ii) acknowledges that CPE/Software that supports telephony over
Transmission Control Protocol/Intemnet Protocol (TCP/IP) may experience certain compremises in performance, reliability and security
even when performing as warranted and that failure to follow manufacturer/licensor recommendations may make such compromises more
acute.

C. AT&T's maintenance Service provided under the Maintenance Plan shall include preventive and remedial maintenance, as required by the
CPE manufacturer's specifications or by AT&T. Replacement parls and products may be new or equivalent to new in performance. Such
parts and products will be furnished on an exchange basis and the returned parts and products will become the property of AT&T. AT&T's
preventive and remedial maintenance Service abligations hereunder do not include, and AT&T Is not otherwise abligated 1o provide
replacement pars, software upgrades, software patches, second tier help desk support, or maintenance Service resuiting in CPE"
functionality which exceeds that expressly provided in manufacturers’ or suppliers’ specifications at the time such product was installed
(including Year 2000 functionality).

AT&T makes no guarantee as to parts availability or technical support for Equipment or Software that has been discontinued by its
manufacturer or reached “end of life" status. In the evant replacement parts, software, or support are not readily available, AT&T shall
advise Customer and Customer shall have the option at AT&T's discretion whether to replace or upgrade the Equipment or Software with a
similar product at AT&T's then prevailing rates. In the event Customer declines to authorize such replacement, AT&T shall delete such
Equipment from this Addendum and cease providing Service for such Equipment, and AT&T will issue, if applicable, a pro-rata refund for
such delstion. Additionally, Customer agrees to pay any additional charges that may be incurred by AT&T for praduct support services
from the manufacturer for products that are manufacturer discontinued or have been placed into “end of life" status.

v
E. The periadic charges specified herein include all the stated maintenance Service performed at any time in connection with Emergencies

and Non-Emergencies during Normal Business Hours. An “Emergency” is defined as any malfunction that leaves Customer unable to
place or receive calls through the GPE, or any other failure agreed to in writing by the Parties.

F. Service performed outside of Normal Business Hours or outside the scope of the Maintenance Plan (as deseribed in section 6 below) will
be charged on‘a per occurrence basis billed in fiftieen (15) minute increments with a minimum of two (2) hours at AT&T's then prevailing
hourly or premium hourly rate including travel time to and from Customer's Site. Customer shall also be responsible for fravel and living
expenses, when required. Provisioning of such Service shall be at the discretion of AT&T and shall be subject to the availability of
personnel and pars, if applicable.

" In the event AT&T responds to Customer's request for Service and AT&T reasonably determines that the problem was not caused by the
Equipment maintained herein, Customer will be responsible for additional charges for such response at AT&T's then prevailing rates.
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AT&T Equipment Solutions - Vioice CPE Support Services
Addendum To Master Agreement

" AT&T's responsibility with respect to its obligation to provide maintenance Service under this Adcdendum shall be limited to the Customer's
side of the CPE residing on the Demarcation Point (“Demarcation Point” is defined as the point between facilities controlled or owned by
the local telephene carrier and those facilities controlled or owned by Customer). Maintenance Services include maintenance as described
herein for: (i) the CPE and/or associated system software stated herein; and (ii) such other equipment and/or software which s
subsequently added to this Addendum by an Order, attachment or other applicable document. In the event that AT&T responds taji
Customer’s request for Service and Customer's claim of CPE malfunction is due to problems on the local telephone utility’s side of the
Demarcation Point due to malfunctions in equipment or software other than that covered by this Addendum, Customer will be responsible
for additional charges tor such response in accordance with AT&T's then prevailing rafes.

. AT&T may suspend performance or terminate this Addendum if Customer fails to pay all amounts due by the applicable due date and such
failure is not cured within 10 days of receiving AT&T’s notice of non-payment.

3 SHIPPING AND DELIVERY
A. All shipping, transportation and delivery charges for the Equipment, including expedites, shall be paid by Customer. AT&T shall use
commercially reasonable efforts to deliver the Equipment by the delivery date specified in this Addendum. Customer may, upon written
notice to AT&T no later than ten (10) days prior fo delivery, posipone the delivery, installation or Cutover dates specified in this Addendum
ane (1) time.

B. Such postponement shall not exceed thirty (30) days from the originally scheduled delivery, installation or Cutover dates and is subject to,
price changes.

4 INSTALLATION AND CUTOVER.
In the event AT&T connects the Equipment or installs the Software an such Gustomer owned equipment, AT&T shall not be liable for any
damage to such Customer owned equipment, unless due to AT&T's sole negligence. AT&T shall use commercially reasonable efforts to
complete installation and Cutover of the Equipment by the dates specified in this Addendum. Cutover shall be deemed accomplished upon
connection 1o the telephane network to place and receive calls. Cutover of Equipment that is not dependent on the telephone network will
occur when the Equipment is operational.

5 WARRANTY AND WARRANTY EXCLUSIONS.

A. Unless otherwise provided within Bill of Materials, Statement of Work or other attachment, the “Warranty Period" for Equipment shall be
twelve (12} months (and in the case of AT&T-provided Software related to the Equipment, ninety (90) days (or such longer period provided
by AT&T's applicable Software licensor)) from the date of delivery to the carrier for shipment, or from the date of installation when AT&T
provides installation {or from such other date as determined by the applicable Equipment/Saftware manufacturerflicensor). ATAT warrants;;:
that during the Warranty Period, the CPE/Scftware shall materially conform to the manufacturers/licensor's published specifications: If*
Customer notifies AT&T of a material defect during the Warranty Period, AT&T shall, at AT&T's sole option, repair or replace the
Equipment/Software, free of charge to Customer. AT&T's repair or replacement of CPE/Sofiware shall be Customer's sole remedy for
breach of the warranty as stated herein.

All warranty Services will be performed during Normal Business Hours (8:00 AM - 5:00 PM local time) unless the Customer has
purchased Complete level of Warranty service (as described in section 6 below) at the time of Initial purchase. All warranty
Services performed outside of Normal Business Hours will be charged on a per occurrence basis billed in fifieen (15) minute increments
with a minimum of two {2) hours at AT&T's then prevailing hourly or premium hourly rate including travel time 1o and from Customer's Site.

B. During the Warranty Period, any change in the location of CPE must be performed by AT&T and shall be at Customer's expense.

C. Customer may request warranty Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem is an
Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote diagnosis;i’
as appropriale within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system, and will
complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line and
remote access device on all covered equipment with capabilities.

D. In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8} business hours and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange 1o replace defective telephone sets and cords by shipping replacements to the customer's
site, Customer must return the defective equipment within ten (10} days or AT&T shall invoice Customer for the full replacement cost.
ATR&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment.
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

6 MAINTENANCE PLAN DESCRIPTIONS.
A. AT&T Voice CPE Maintenance Services — Complete

Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's prablem
is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote;, -
diagnosis, as appropriate, within two (2) hours for PBX systems and four (4) hours for key, hybrid or any other system, and will complete:
the appropriate repairs as soon as reasonably practical; Remote diagnostics require customer provided access line and remote
access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond o Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site., Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
ATA&T reserves the right to inspect all defective equipment and shall have final determination of the status of such equipment.

B. AT&T Voice CPE Maintenance Services — Essential.
Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem
is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote
diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system,
and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line
and remote access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours, and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customers
site. Gustomer must return the defective equipment within ten (10) days or AT&T shall invoice Custemer for the full replacement cost,
ATR&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment.
“Business hours” refers to services performed during Normal Business Hours. Any Services performed outside of the Normal Business
Hours shall be performed within mutually agreed to time periods.

C. AT&T Voice CPE Maintenance Services - Dedicated. £
(i) AT&T will provide technician, Customer Service Representative, Project Manager, or other agreed upon resource(s) as set Iorlh',‘
hereln or within an associated Statement of Work, on an annual basis to perfarm installation, maintenance, and/or move, add or
change activities.

(i) AT&T shall, at its sole discretion, assign either a qualified AT&T employee or contractor (“Resource”) or a combination of both to
provide Services to Customer during Normal Business Hours. i

(i) Each Resource will 'be granted time off for lunch and breaks as mandated by any labor agreement, Federal, State, County or City
laws that are applicable. Customer must provide adequate office facilities/quarters/storage for Resource to administer daily
responsibilities.

(iv) Customer may also purchase optional replacement parts coverage associated with Dedicated.

(v} Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's
problem is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by
beginning remote diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key,*
hybrid or any other system, and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require
customer provided access line and remote access device on all covered equipment with capabilities. Any Services performed
outside of the Normal Business Hours shall be performed within mutually agreed to time periods.

50f 7
Shelby County Justice Center-SRS Rel 5 0.xls 3/25/2008 Rev 03/08/07 SH3175

Canfidential Information
This Agreement is for use by autharized employees of the parties hereto only and is not for general distribution within or autside their companies



AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement E]

D. AT&T Voice CPE Maintenance Services - Custom. Custom provided maintenance shall include the Services as agreed to by Parties
as described in the document.

7 OPTIONAL AT&T VOICE CPE SUPPORT SERVICE PLAN DESCRIPTIONS : i

A. Contact Center Software Support Services Option: {
If selected on page 2 above, Customer elects to purchase AT&T Software Support Services as additional support to the selected
maintenance plan. The additional support is described below:

(i) AT&T's software support services may include preventive and/or remedial maintenance, as required by AT&T or its supplier. The
software support services may also include technical telephone consultation and diagnostic assistance, problem origination and
expedite rasolution. Software support services are typically performed remotely. AT&T may provide on-site support services as AT&T
deems necessary. AT&T's preventive and remedial software support services obligation hereunder do not include, and is nat
otherwise obligated to provide sofiware releases, updates, upgrades or maintenance service resulting in Contact Center Software
tunctionality which exceeds that expressly provided in AT&T’s or its suppliers’ specifications at the time such Software was installed
(including Year 2000 functionality). Any software which is at a revision level not supported by the software licensor will be excluded
from coverage.

(a) Contact Center Software Support Services — Complete. This service option is available with the AT&T Voice CPE Support..
Services - Complete Maintenance Plan. Customer may request software support service twenty-four (24) hours a day, seven (7)
days a week by calling AT&T. If Customer's prablem is Severity Level 1 (as described herein), AT&T shall, within twe (2) hours
after Customer's nofification is logged in at AT&T's Data Services Gustomer Care Center (DSCC), commence error correction
activity from a remote location. In the event AT&T does not respond within two (2) hours to Gustomer's Severity Level 1 (as
described herein), the problem will be escalated. If Customer's prablem is a Severity Level 2 or 3 (as described herein), AT&T
shall use reasonable effarts, within eight (8) business hours after Customer's problem is logged In by the DSCC, to commence
error correction aclivity from a remote location.

(b) Contact Center Software Support Services — Essential. This service option is available with the AT&T Voice CPE Support
Services - Essential Maintenance Plan. Customer may request maintenance service twenty-four (24) hours a day, seven (7) days
a week by calling AT&T. If Customer's problem is Severity Level 1 (as described herein), AT&T shall, within two (2) business
hours after Customer's notification is logged in at AT&T's DSCC commence errar correction activity from a remote location. In
the event AT&T does not respond within two (2) business hours, during AT&T's Normal Business Day, to Customer's Severity
Level 1 (as described herein), the problem will be escalated. If Customer's problem is a Severity Level 2 or 3 (as descdhed'j'
herein), AT&T shall use reasonable efforts, within eight (8) business hours, after Customer's problem is logged in by the DSCC,
1o commence error correction activity from a remote location, during AT&T's Normal Business Day.

(i) Severity Levels Defined

(a) Severity Level 1. Application is inoperative; inability to use application materially impacts Customer's operations. If a bypass
procedure s not utilized, AT&T will continue error correction activity according to selected maintenance plan or optionally, on a ¥
time and materials basis. In addition, AT&T shall provide verbal status reports on Severity Level 1 errors at intervals of no less
than twice per day to designated Customer suppori representative, until a bypass Is found.

{b) Severity Level 2. Application is usable with limited functions. Error condition is not critical to continuing operation. Customer or
AT&T has determined the method of work around for the error condition.

(c) Severity Level 3. Application is usable, but a minor problem exists.

B Software Release Subscription Services Option (Applies only to specific Nortel products). Customer elects to purchase Software
Release Subscription Services as described below;

(i Software Release does not include malntenance coverage on Customers CPE. Maintenance coverage must be purchased
separately.

(i) Software Release Subscription (SRS) provides entitlement to new General Announcement (GA) releases of software as approved for ¥
use by AT&T for specified Nortel Networks Enterprise Systems (Nortel) at a fixed price. SRS is a non-transferable, non-refundable
contracted service offering, which provides customers access to future major and minor software releases, “like-for-like” with existing
customer owned software lor the term of the SRS Service Plan. Hardware, labor or maintenance costs associated with any upgrades
are not covered and any licenses/software that are added during the term of the SRS Service Plan will incur additional charges. In
accordance with this agreement, all system hardware upgrades, software upgrades, Moves, Adds, Changes, and repairs :
must be performed by AT&T. Failure to adhere to this policy will result in additional charges or cancellation of this agreement. .

{iii} AT&T makes na guarantees as to the number of new software releases that will be released by the manufacturer for the term of the
SRS Service Plan. Once AT&T has approved a new sofiware release for general availability, the customer may notify their Sales
Representative of their desire to upgrade. Failure to upgrade to the latest software release may result in incompatibility with new or
existing applications. Additional charges will be incurred to upgrade if software level is not kept at the current lavel.
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

(iv) AT&T is not otherwise obligated to provide software release information, updates, upgrades or maintenance service resuiting in
Software functionality which exceeds that expressly provided in AT&T's or its suppliers’ spacifications at the time such Saftware was
installed (including Year 2000 functionality). Section 3.9, of the Master Agreement (Warranties; Disclaimer of other Warranties)
applies fo any software subscription by Customer under this Section. L

8 AGENCY
During the term of this Addendum, Customer will not permit any other person to maintain, repair or modify the CPE or to connect any other
equipment. To the exten! necessary for ATAT to perform its Services under this Addendum, Customer agrees that AT&T will be
Customer’s Site agent to represent Customer in any dealings with any telephone company or government agency with respect to CPE
maintenance provided hereunder. Customer assumes all ongoing respansibility of directory listings, eredit cards, system security, billing
arrangements and other items not related to Equipment or Services provided by AT&T unless expressly stated otherwise under this
Addendum or some other express written agreement between Customer and AT&T.

9 CHANGE IN EQUIPMENT
AT&T will have the right and option of conducting periodic equipment reviews for additions and/or deletions which may have occurred and
all service pricing shall be adjusted accardingly. In the event Customer elects to terminate portion(s) or reduce the grade of the
maintenance Services provided hereunder, Customer shall be liable for fifty percent (50%) of the fees for the terminated or reduced
portion of the maintenance for the remainder of the term of this Addendum plus any non-recoverable costs including, but not limited to,
those amounts paid or due and payable to third parties as incurred by AT&T directly in connection with the provisioning of such Equipment
and Services for Customer.

10 RENEWAL

Unless terminated by either Party upon at least thirty {(30) days written notice prior to expiration of the then existing Term, and to avoid
Service interruption, the then current Term of any services included in this Addendum shall automatically extend for consecutive one (1)
year Term(s) at AT&T's then current pricing for such Services. Upon extension of any Maintenance or Service Plan, the services provided
by AT&T shall remain unchanged (except with respect to pricing) unless both Parties agree in writing to any changes at the time of
extension. AT&T may only increase the price of the Maintenance or Service Plans provided herain at: (i) the expiration of the initial term;
(i) commencement of any subsequent extension term; ar (iii) the time Equipment is changed, upgraded or added to this Addendum. AT&T
will provide Customer with a 30 day notice of such increases.

11 AT&T CAPITAL SERVICES (“AT&T-CS”) FINANCING OPTION 1
|:] [Individual's initials on behall of Customer]

Customer elects to finance the Total Purchase Price through AT&T-CS. Customer hereby requests that AT&T invoice AT&T-CS and
arrange for payment as described below:

ATAT will inveice Customer in care of AT&T-CS for 100% of the Total Purchase Price upan Cutover (as defined in the Agreement) and the
invoice shall be paid promplly after its delivery to AT&T-CS, provided that all required lease documentation has been properly executed
and received by AT&T-CS. If all lease documentation is not executed and received by AT&T-CS Customer agrees and will pay the Total
Purchase Price to AT&T upon receipt of an invoice.

END OF DOCUMENT
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4/15/2008

Equipment Customer Custon'EI
Code Description QTyY Unit Price Total Price
Maln Equipment Section
NTDUOB0BEG Cable Ethernet RJ45 M-M 25cm 2 41.62 83.24
NTDWG0BBES MGC - Gateway Controller -R5 1 1,248.72 1,248.72
NTES00PS Sys Canvers to MG1000E R5.5 1 0.00 0.00
NTESGOKA Geo Standby to Primary Convs. 1 775.25 775.25
Ancillary Equipment Section
Total Main Equipment Section $ 2,107.21
Total Ancillary Equipment Section $ 0.00
Total Equipment Before Discount 3 2,107.21
Less System Discount $ 0.00
Equipment Price $ 2,107.21
Installation $ 3,237.10
Training 3 0.00
DE Engineering Services 3 0.00
DE Engineering Services 3 357.50
Warranty $ 139.32
Estimated Shipping & Handling $ 54.86
Total System Price $ 5,895.99
Taxes, if applicable, to be invoiced on final bill
Quote valid untif June 13, 2008 '
The proposed equipment list has been
engineered and compiled for use with or on the
system with serial no.: 10328616
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Equipment Customer Ctﬁtﬁmer
Code Description QTY Unit Price Total Price

RESTRICTED - PROPRIETARY INFORMATION

This document contains Proprietary Information which is
provided solely in connection with the specific
opportunity identified herein. AT&T provides this
proprietary information to the organization named, solely
for its use in connection with this opportunity and it may
not be disclosed to anyone outside the disclosed to party
without the prior written consent of AT&T.

L
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AT&T Equipment Solutions - Vaice CPE Support Services
Addendum To Master Agreement

Addendum Number: 14

20080423-p53 |

This Addendum (“Addendum”), entered into by SBC Global Services, Inc. dba AT&T Global Services (“AT&T") and Shelby
County Government("Customer") and effeclive as of the date last signed below (“Effective Date™), is an attachment to that

certain Master Agreement ("Agreement") dated:

;;Qvf:: ?r?e parties thereto. The definitions contained in the Agreement are herein incorporated by reference.
Customer Name: Shelby County Government
Customer Billing Address: IT Backup Center
Customer Billing Address: 6470 Haley Road
(City, State, Zip) Memphis, TN. 38103

Customer Billing Number; 001-545-3477

Location of Equipment (Delivery):
(street) 6470 Haley Road (Atin: Beverly Richardson)

{city, county, state, zip) Memphis, TN. 38134
Date of Submission: 4/14/2008
Lessor: N/A
Delivery Date: TBD
Installation/Cutover Date: TBD
Purchase Order Number: TBD
PRODUCT PURCHASE PRICE
1. Total Price of Product $
2. Total Charge for Installation/Training/Cutover - $
3. Total Product Purchase Price
Taxes & Shipping will be listed separately en the invoice,
PRODUCT PAYMENT TERMS

Customer Initials above
payment option chosen:

QOption 1 QOption 2 Option 3 Option 4
Down payment: 50% 25% 250, gk

Delivery: 50%
Cutover: 50% 75% 25% i
TOTAL: 3

2,107.21

3,733.92

5,841.13

1,460.28

4,380.85

5,841.13

| Option 1 is the standard billing terms for business sales. Option 2 is used for large businesses or other businesses that are
purchasing over $16,000 and have been in business at least 2 years with DAB Paydex of > 60. Option 3 is only allowed if the Purchase
Price Is over $50,000 and the scheduled cutover date is more than 60 days after execution of this Addendum. Option 4 is for non- i
standard billing and payment term requests and is subject to the approval of credit verification. All options are subject to Credit

Approval.

Shelby County IT Dept Backup CS1000 ET.xls 4/15/2008
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

Pt}

SELECTION OF MAINTENANCE AND SERVICE PLANS: (For Warranty see section 5) '3

AT&T Maintenance Services:

D Complete [:] Essential l:| Dedicated l:| Custom
|:| ACCEPT - Customer Initials: |:| DECLINE - Customer Initials:
Initial Term: { ) Years From: To:
Annual Price: § 0.00 (plus tax, if npplicable)

Payment Terms (default is annual):

[ prepayment ] Annual ] semi-Annual [] Quarterly ] Monthly [] Financing

Contact Center Software Support Services (CPE Maintenance Services and Software Release Subscription are Purchased
Separately)

D Complete D Essential
] ACCEPT - Customer Initials: ] DECLINE - Customer Initials:

Initial Term: () Years From: To:

Annual Price: $ (.00 (plus tax, if applicable)
Payment Terms (default is annual):

U] Prepayment ] Annual [] semi-Annual O Quarterly ] Monthly | Financing

Software Release Subscription Service (CPE Maintenance Services and Call Center Software Support Services are
Purchased Separately)

[ ACCEPT - Customer Initials: D DECLINE - Customer Initials:
Initial Term: () (1-3) Years From: To:
Annual Price: § 0.00 (plus tax, if applicable)
Payment Terms (default is annual): [ ] prepayment O Annual

This Addendum may be withdrawn by AT&T If not signed and returned by the Customer within sixty (60) days from the Date of Submission

referred to above.
S0 AGREED by the Parties' respective authorized signatories:

&ES
BY: By: C ‘ S AAM A ] '

CUSTOMER AT&T GLOBAL|S
Printed Name: Printed Name,l//\ i nEe AT

Title: Tlt]e( /[// C J.nrqc-i i\ﬂa ST
Date: Date: / b[,{ . ‘——(9—(‘

NOTE: This Addendum must always be associated with a Master Agreement and may not be executed as a standalone agreement.

Attachments
1 [] Statements of Work e.g. SOW, SCOW, PIG !a!“
2 [ Bill of Materials for Equipment and Services “sls

3 [[] invoicing Schedule and Payment Terms
4[] Implementation Timeline

5 [] certificate of Acceptance

6 1 Other:
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

1 SCOPE

This Addendum covers AT&T's sale of voice customer premise equipment (“CPE” or “Equipment”) (under the attached Bill of Materials,
Order or other applicable document), installation and/or maintenance Service for such Equipment to be provided by ATAT under the .
Maintenance Plan identified above (the Maintenance Plan”), and as further deseribed below. The Equipment is further described in the
attached Bill of Materials, Order, SOW, Equipment listing or other applicable attachment. This Addendum also covers any Orders issued
under this Addendum, as well as any additions or replacement 1o the Equipment or Service.

2 AT&T SERVICE AND SERVICE EXCLUSIONS

A. During the term of the Maintenance Plan, AT&T will repair Equipment that malfunctions due to wear and tear resulting from normal use in
accordance with standard operating Instructions. Items excluded from coverage under the Maintenance Plan are headsets, portable
telephones (cordless/wireless), answering machines, Customer provided servers, UPS systems, power conditioners, power supplies
(including batteries and chargers), intra-building distribution cabling, consumables and any Software which s at a revision level not
supported by the Software licensor. AT&T does not remove or recycle batteries.

* The Maintenance Plan and any and all warranties provided to Customer in this Addendum or the Master Agreement do not cover
malfunctions or defects resulting from abnormal or nonstandard uses or conditions including, but not limited to, the following types of
causes: failure to provide a suilable environment for the Equipment, including exposure to improper temperature, humidity, chemicals or
airborne agents, Gustomer abuse, misuse or use conlrary to standard operating instructions; improper electrical voltages or currents;
power or lightning surges or power interruption; impraper storage or placement of the Equipment; damage caused by unauthorized
attachments or modification; use with or interconnection of the Equipment to incompatible electrical or mechanical devices; and the
installation, maintenance or disassembly, repair or alteration of the Equipment by any person other than AT&T, or an entity expressly
approved by ATA&T in wriling; or Farce Majeure occurrences.

In such excepted cases, Customer will pay AT&T in accordance with AT&T's then prevailing rates in connection with diagnosing such
excepled problems and for any resulting repairs. (i} Customer is solely responsible for adequately backing up data and ensuring that its
networks/systems are secured against unauthorized intrusion; and (i) acknowledges that CPE/Sofiware that supports telephony over
Transmission Control Protocol/internet Protocol (TCP/IP) may experience certain compromises in performance, reliability and security,*
even when performing as warranted and that failure to follow manufacturer/licensor recommendations may make such compromlises mora
acute.

C. AT&T's maintenance Service provided under the Maintenance Plan shall include praventive and remedial maintenance, as required by the
CPE manufacturer's specifications or by AT&T. Replacement parts and products may be new or equivalent to new in performance. Such
parts and products will be fumished on an exchange basis and the returned parts and products will become the property of AT&T. AT&T's
preventive and remedial maintenance Service obligations hereunder do not include, and AT&T is not otherwise obligated to provide
replacement pars, software upgrades, software patches, second tier help desk support, or maintenance Service resulting in CPE
functionality which exceeds that expressly provided in manufacturers' or suppliers' specifications at the time such product was installed
{including Year 2000 functionality).

AT&T makes no guarantee as to parts avallability or technical support for Equipment or Software that has been discontinued by its, ,
manufacturer or reached "end of life” status. In the event replacement parts, software, or support are not readily available, AT&T shalli
advise Customer and Customer shall have the option at AT&T's discretion whether to replace or upgrade the Equipment or Software with a
similar product at AT&T's then prevailing rates. In the event Customer declines to authorize such replacement, AT&T shall delete such
Equipment from this Addendum and cease providing Service for such Equipment, and AT&T will issue, if applicable, a pro-rata refund for
such deletion. Additionally, Customer agrees to pay any additional charges that may be incurred by AT&T for product support services
from the manufacturer for products that are manufacturer discontinued or have been placed into “end of life” status.

E. The periodic charges specified herein include all the stated maintenance Service performed at any time in connection with Emergencles
and Non-Emergencies during Normal Business Hours. An "Emergency” is defined as any malfunction that leaves Customer unable lo
place or receive calls through the CPE, or any other failure agreed to in writing by the Parties.

F. Service performed outside of Normal Business Hours or outside the scope of the Maintenance Plan (as described in section & below) will
be charged on a per occurrence basis billed in fifteen (15) minute increments with a minimum of two (2) hours at AT&T’s then prevailing
hourly or premium hourly rate including travel time to and from Customer's Site. Customer shall also be responsible for travel and Ilvmg
expenses, when required. Provisioning of such Service shall be at the discretion of AT&T and shall be subject to the availability of
personnel and parts, if applicable.

" In the event AT&T responds to Customer's request for Service and AT&T reascnably determines that the problem was not caused by the
Equipment maintained herein, Customer will be responsible for additional charges for such response at AT&T's then prevailing rates.
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AT&T's responsibility with respect to its obligation ta provide maintenance Service under this Addendum shall be limited to the Customer's
side of the CPE residing on the Demarcation Point (“Demarcation Point” is defined as the paint between facilities controlled or owned by
the local telephone carrier and those facilities controlled or owned by Custamer), Maintenance Services include maintenance as described
herein for: () the CPE and/or associated system software stated herein; and (fl) such other equipment and/or software which is
subsequently added to this Addendum by an Qrder, attachment or other applicable document. In the event that AT&T responds to
Customer's request for Service and Customer's claim of CPE malfunction is due to problems on the local telephone utility’s side of the
Demarcation Point due to malfunctions in equipment or software other than that covered by this Addendum, Customer will be responsible
for additional charges for such response in accordance with AT&T's then prevalling rates.

- AT&T may suspend performance or terminate this Addendum it Customer fails to pay all ameunts due by the applicable due date and such
failure Is not cured within 10 days of receiving AT&T's notice of nen-payment.

3 SHIPPING AND DELIVERY
A. All shipping, transportation and delivery charges for the Equipment, Including expedites, shall be paid by Customer. AT&T shall use
commercially reasonable efforts to defiver the Equipment by the delivery date specified in this Addendum. Customer may, upan written
notice to AT&T no later than ten (10) days prior to delivery, postpane the delivery, installation or Cutover dates specified In this Addendum
ane (1) time,

8. Such postponement shall not exceed thirty (30) days from the originally scheduled dslivery, installation or Cutover dates and is subject to
price changes.

4 INSTALLATION AND CUTOVER.
In the event AT&T connects the Equipment or installs the Software on such Customer owned equipment, AT&T shall not be liable for any
damage to such Customer owned equipment, unless due to AT&T's sole negligence. AT&T shall use commercially reasonable efforts to y
complete installation and Cutover of the Equipment by the dates specified in this Addendum. Cutover shall be deemed accomplished upon®’
connection to the telephone network to place and recelve calls. Cutover of Equipment that is not dependent on the telephone network will
occur when the Equipment is operational,

5 WARRANTY AND WARRANTY EXCLUSIONS.

A. Unless atherwise provided within Bill of Materials, Statement of Work or other attachment, the “Warranty Period” for Equipment shall be
iwelve (12) months {and in the case of AT&T-provided Software related to the Equipment, ninety (90) days (or such longer period provided
by AT&T's applicable Software licensor)) from the date of delivery to the carrier tor shipment, or from the date of installation when AT&T
provides installation (or from such other date as determined by the applicable Equipment/Software manufacturerlicensor). ATAT warrants
that during the Warranty Period, the CPE/Scftware shall materially conform to the manufacturer's/licensor's published specifications. If
Customer notilies AT&T of a material defect during the Warranty Period, AT&T shall, at ATAT's sole option, repair or replace the
Equipment/Software, free of charge to Customer. AT&T's repair or replacement of CPE/Software shall be Customer's sole remedy for
breach of the warranty as stated herein.

All warranty Services will be performed during Normal Business Hours (8:00 AM - 5:00 PM local time) unless the Customer has -+
purchased Complete level of Warranty service (as described In section 6 below) at the time of initial purchase. All warranty

Services performed outside of Normal Business Hours will be charged on a per occurrence basis billed in fifteen (15) minute increments
with a minimum of two (2) hours at AT&T's then prevailing hourly or premium hourly rate including travel time to and from Customer's Site.

B. During the Warranty Period, any change in the location of CPE must be performed by AT&T and shall be at Customer's expense.

C. Customer may request warranty Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem is an
Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remote diagnosis,
as appropriate within two (2} business hours for PBX systems and four (4) business hours for key, hybrid or any other system, and will
complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line and
remote access device on all covered equipment with capabilities.

D. In the event the problem Is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of ag:
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs ‘as’
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site, Customer must return the defective equipment within ten (10) days or AT&T shall invoice Gustomer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment.
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6 MAINTENANCE PLAN DESCRIPTIONS.
A. AT&T Voice CPE Maintenance Services — Complete

Customer may request maintenance Service twanty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem
is an Emergency, AT&T will use reasonable commercial efiors to respond to Customer's report of a malfunction by beginning remote
diagnosis, as appropriate, within two (2) hours for PBX systems and four (4) hours for key, hybrid or any other system, and will complete
the appropriate repairs as soon as reasonably practical; Remote diagnostics require customer provided access line and remote
access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
soon as reasonably praclical. AT&T will arrange 1o replace defective telephane sets and cords by shipping replacements to the customer's
site., Gustomer must retum the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost,
AT&T reserves the right to inspect all defective equipment and shall have final determination of the status of such equipment.

B. AT&T Voice CPE Maintenance Services — Essential.
Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. f Customer's problem
is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by beginning remota
diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system,
and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line
and remote access device on all covered equipment with capabilities.

In the event the problem is a non-Emergency, AT&T shall use resasonable commercial efforts to respond to Customers report of a;
maltunction by beginning remote diagnosis, as appropriate, within eight (8) business hours, and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site. Customer must return the defective equipment within ten {10} days or AT&T shall invoice Customer for the full replacement cast.
AT&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment.
“Business hours™ refers to services performed during Normal Business Hours. Any Services performed outside of the Normal Business
Hours shall be performed within mutually agreed to time periods.

C. AT&T Voice CPE Maintenance Services — Dedicated.
(i) ATAT will provide techniclan, Customer Service Representative, Project Manager, or other agreed upon resource(s) as set forth
herein or within an associated Statement of Work, on an annual basis to perform installation, maintenance, and/or move, add or
change activities.

(i) ATE&T shall, at its sole discretion, assign either a qualified ATAT employee or contractor (“Resource”) or a combination of both to
provide Services fo Customer during Normal Business Hours. *:

(i) Each Resource will be granted fime off for lunch and breaks as mandated by any labor agreement, Federal, State, County or City
laws that are applicable. Customer must provide adequate office facilities/quarters/storage for Resource to administer daily
responsibilities.

(iv) Customer may also purchase optional replacement parts coverage associated with Dedicated.

(v} Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customers
problem is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by
beginning remote diagnosis, as appropriate within two (2) business hours for PBX systems and four (4) business hours for key,
hybrid or any other system, and will complete the appropriate repairs as soon as reasonably practical. Remote dlagnostics require
customer provided access line and remote access device on all covered equipment with capabilities. Any Services paerformed
outside of the Normal Business Hours shall be performed within mutually agreed to time periods.
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D. AT&T Voice CPE Maintenance Services -- Custom. Custom provided maintenance shall include the Services as agreed to by Parties
as described in the document.

7 OPTIONAL AT&T VOICE CPE SUPPORT SERVICE PLAN DESCRIPTIONS

A. Contact Center Software Support Services Option:

If selected on page 2 above, Customer elects to purchase AT&T Software Support Services as additional support to the selected
maintenance plan. The additional suppont is described below:

(I} AT&T's software support services may include preventive and/or remedial maintenance, as required by AT&T or its supplier. The
software support services may also include technical telephone consultation and diagnostic assistance, problem origination and
expedite resolution. Software support services are typically performed remotely. AT&T may provide on-site support services as AT&T
deems necessary. AT&T's preventive and remedial software support services obligation hereunder do not include, and is not
otherwise obligated to provide software releases, updates, upgrades or maintenance service resulting in Contact Center Software
functicnality which exceeds that expressly provided in AT&T's or its suppliers' specifications at the time such Software was installed
(including Year 2000 functionality). Any software which is at a revision level not supported by the software licensor will be excluded
from coverage.

(@) Contact Center Software Support Services — Complete. This service option is available with the AT&T Voice GPE Support
Services - Complete Maintenance Plan. Customer may request software support service twenty-four (24) hours a day, seven (7)
days a week by calling AT&T. If Customer's problem is Severity Level 1 (as described herein), AT&T shall, within two (2) hours
after Customer's notification is logged in at AT&T's Data Services Customer Care Center (DSCC}, commence error correction
activity from a remote location. In the event AT&T does not respond within two (2) hours to Customer's Severity Level 1 (as
described herein), the problem will be escalated. If Customer's problem is a Severity Level 2 or 3 (as described herein}, AT&T
shall use reasonable etfforts, within eight (8) business hours after Customer's problem is logged in by the DSCC, to commence’
error correction activity from a remote location.

(b) Contact Center Software Support Services — Essential. This service option is available with the AT&T Voice CPE Support
Services - Essential Maintenance Plan. Customer may request maintenance service twenty-four (24) hours a day, seven (7) days
a week by calling AT&T. If Customer's problem is Severity Level 1 (as described herein), AT&T shall, within two (2) business
hours after Customer’s notification is logged in at AT&T's DSCC commence error correction activity from a remote location. In
the event AT&T does not respand within two (2) business hours, during AT&T's Normal Business Day, to Customer's Severity
Level 1 {as described herein), the problem will be escalated. If Customer's problem is a Severity Level 2 or 3 (as described
herein), AT&T shall use reasonable etforts, within eight {8) business hours, after Customer's problem is logged in by the DSCC,
to commence error correction activity from a remote location, during AT&T’'s Normal Business Day.

(i) Severity Levels Defined

(a) Severlty Level 1. Application Is inoperative; inability to use application materially Impacts Customer's operations. If a- bypass
procedure is not utilized, AT&T will continue error correction activity according to selected maintenance plan or optionally, on a
time and materials basis. In addition, AT&T shall provide verbal status reporis on Severity Level 1 errors at intervals of no less
than twice per day to designated Customer support representative, until a bypass is found.

(b) Severity Level 2. Application is usable with limited functions. Error condition is not critical to continuing operation. Customer or
AT&T has determined the method of work around far the error condition.

(c) Severity Level 3. Application is usable, but a minor problem exists.

B Software Release Subscription Services Option (Applles only to specific Nortel products). Customer elects to purchase Sofiware
Release Subscription Services as described below:

() Software Release does not include maintenance coverage on Customers CPE. Maintenance coverage must bepurchased‘i.
separately. !

(i) Software Release Subscription (SRS) provides entitlement to new General Announcement (GA) releases of software as approved for
use by AT&T for specified Noriel Networks Enterprise Systems (Nortel) at a fixed price. SRS is a non-transferable, non-refundable
contracled service offering, which provides customers access to fulure major and minor software releases, “like-for-like” with existing
customer owned software for the term of the SRS Service Plan. Hardware, labor or maintenance costs associated with any upgrades
are nol covered and any licenses/software that are added during the term of the SRS Service Plan will incur additional charges. In
accordance with this agreement, all system hardware upgrades, software upgrades, Moves, Adds, Changes, and repairs
must be performed by AT&T. Failure 1o adhere to this policy will result in additional charges or cancellation of this agreement.

{iii) AT&T makes no guarantees as to the number of new sofiware releases that will be released by the manufacturer for the term of the
SAS Service Plan. Once AT&T has approved a new software release for general avallability, the customer may notify their Sales
Hepresentative of their desire 1o upgrade. Failure to upgrade to the latest soliware release may result in incompatibility with new orn.
existing applications. Additional charges will be incurred to upgrade if software level is not kept at the current level.
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(iv) AT&T is not otherwise obligated to provide software release information, updates, upgrades or maintenance service resulting in
Software functionality which exceeds that expressly provided in AT&T's or its suppliers’ specifications at the time such Software was
installed (including Year 2000 functionality). Section 3.9, of the Master Agreement (Warranties; Disclaimer of other Warranties)
applies to any software subscription by Customer under this Section.

8 AGENCY

During the term of this Addendum, Customer will not permit any other person to maintain, repair or modify the CPE or to connect any other
equipment. To the extent necessary for AT&T to perform its Services under this Addendum, Customer agrees that AT&T will be
Customer's Site agent to represent Customer in any dealings with any telephone company or government agency with respect to CPE"
maintenance provided hereunder. Customer assumes all ongoing responsibility of directory listings, credit cards, system security, billing
arrangements and other items not related to Equipment or Services provided by AT&T unless expressly stated otherwise under this
Addendum or some other express written agreement between Customer and AT&T.

9 CHANGE IN EQUIPMENT

AT&T will have the right and option of conducting periodic equipment reviews for additions and/or deletions which may have occurred and
all service pricing shall be adjusted accordingly. In the event Customer elects to terminate portion(s) or reduce the grade of the
maintenance Services provided hereunder, Customer shall be liable for fifty percent (50%) of the fees for the terminated or reduced
portion of the maintenance for the remainder of the term of this Addendum plus any non-recoverable costs including, but not limited to,
those amounts paid or due and payable to third parties as incurred by AT&T directly In connection with the provisioning of such Equipment
and Services for Customer,

10 RENEWAL

Unless terminated by either Party upon at least thirty (30) days written notice prior to expiration of the then existing Term, and to avoid
Service interruption, the then current Term of any services included in this Addendum shall automatically extend for consecutive one (1)
year Term(s) al AT&T’s then current pricing for such Services. Upon extension of any Maintenance or Service Plan, the services provided
by AT&T shall remain unchanged (except with respect to pricing) unless both Parties agree in writing to any changes at the time of -
extension. AT&T may only increase the price of the Maintenance or Service Plans provided herein at: (i) the expiration of the initial term;
(i) commencement of any subsequent extension term; ar (jii) the time Equipment is changed, upgraded or added to this Addendum. AT&T
will provide Customer with a 30 day notice of such increases.

11 AT&T CAPITAL SERVICES (“AT&T-CS”) FINANCING OPTION
|:] [Individual's initials on behalf of Customer]

Customer elects to finance the Total Purchase Price through AT&T-CS. Customer hereby requests that AT&T Invoice ATAT-CS and

arrange for payment as described below: g

AT&T will invoice Customer in care of AT&T-CS for 100% of the Total Purchase Price upon Cutover (as defined in the Agreement) and the
invoice shall be paid promptly after its delivery to AT&T-CS, provided that all required lease documentation has been properly execuled
and received by AT&T-CS. If all lease documentation is not executed and received by AT&T-CS Customer agrees and will pay the Total
Purchase Price to AT&T upon receipt of an invoice.

END OF DOCUMENT
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Equipment Customer Customer
Code Description QTY Unit Price Total Price
Main Equipment Section
NTDUSOCA Mem Upgrade Kit Sig SVR 512MB 4 391.13 1,564.52
SVOMO0060 SRS-8W Upg to R5.5 Like f Like 304 0.00 0.00

Ancillary Equipment Section

Total Main Equipment Section 3 1,564.52
Total Ancillary Equipment Section $ 0.00
Total Equipment Before Discount $ 1,564.52

Less System Discount % 0.00
Equipment Price $ 1,564.52

Installation 3 3,210.35

Training $ 0.00

DE Engineering Services $ 0.00

DE Engineering Services $ 357.50

Warranty $ 104.30

Estimated Shipping & Handling $ 41.07

Total System Price $ 5,277.74

Taxes, if applicabls, to be invoiced on final bil,
Quote valid until June 13, 2008

The proposed equipment list has been
engineered and compiled for use with or on the
system with serial no.: 3718807527

RESTRICTED - PROPRIETARY INFORMATION

This document contains Proprietary Information which is
provided solely in connection with the specific
opportunity identified herein. AT&T provides this
proprietary information to the organization named, solely
for its use in connection with this opportunity and it may
not be disclosed to anyone outside the disclosed to party
without the prior written consent of AT&T.
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Addendum Number; 18

mv*—-“Ju-Lf-uJU(l%
=

This Addendum (“Addendum”), entered into by SBC Global Services, Inc. dba AT&T Global Services ("AT&T") and Shelby
County Government(“Customer”) and effective as of the date last signed below (“Effective Date"), is an attachment to that

certain Master Agreement ("Agreement”) dated:
11/10/2006
between the parties thereto. The definitions contained in the Agreement are herein incorporated by reference.

Customer Name: Shelby County Government

IT Backup Center
6470 Haley Road
Memphis, TN. 38103
901-545-3477

Customer Billing Address:

Customer Billing Address:

(City, State, Zip)

Customer Billing Number:

Laocation of Equipment (Delivery):
(street) 6470 Haley Road

Memphis, TN. 38103

(city, county, stale, zip)

Date of Submission: 4/14/2008

Lessor: N/A

Delivery Date: TBD
Installation/Cutover Date: TBD
Purchase Order Number: TBD

PRODUCT PURCHASE PRICE

I. Total Price of Product b3 1,564.52
2. Total Charge for Installation/Training/Cutover 5 3,672.15
3. Total Product Purchase Price $ 5,236.67
Taxes & Shipping will be listed separately on the invoice.
PRODUCT PAYMENT TERMS
Customer Initials above
payment option chosen:
Option 1 Option 2 Option 3 (}_nti(_)ﬂ 41
Down payment: 50% 25% 25% e 2l $ 1,309.17
Delivery: 50% 3 -
Cutover: 50% 75% 25% it $ 3,927.50
TOTAL: $ 5,236.67
| Option 1 is the standard bllling terms for business sales. Option 2 is used for large businesses or other businesses that are
years with DAB Paydex of > 60. Option 3 is only allowed If the Purchase

purchasing over $16,000 and have been in business at least 2

Price is over $50,000 and the scheduled cutover date Is more than 60 days after execution of this Addendum. Option 4 is for non-
standard billing and payment term requests and Is subject to the approval of credit verification. All options are subject to Credit

Approval.
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SELECTION OF MAINTENANCE AND SERVICE PLANS: (For Warranty see section 5)

AT&T Maintenance Services:

D Complete l:f Essential [l Dedicated [ custom
{1 ACCEPT - Customer Initials: [ DECLINE - Customer Initials:
Initial Term: () Years From: To:
Annual Price: $ 0.00 (plus tax, if applicable)

Payment Terms (default is annual);

Il Prepayment ] Annual [ semi-Annual Il Quarterly D Manthly ] Financing

Contact Center Software Support Services (CPE Maintenance Services and Software Release Subscription are Purchased
Separately)

D Complete D Essential
] ACCEPT - Customer Initials: [C] DECLINE - Customer Initials:
Initial Term: () Years From: To:
Annual Price: § 0.00 (plus tax, if appticable)
Payment Terms (default is annual):
[ Prepayment [T Annual [ semi-Annual [] Quarterly ] Monthly [ Financing
Software Release Subscription Service (CPE Maintenance Services and Call Center Software Support Services are '
Purchased Separately)
(] ACCEPT - Customer Initials: (] DECLINE - Customer Initials:
Initial Term: ( ) (1-3) Years From: To:
Annual Price: § 0.00 (plus tax, if applicable)
Payment Terms (default is annual): [ ] prepayment [ annual

This Addendum may be withdrawn by AT&T if not slgned and returned by the Customer within sixty (60) days from the Date of Submission
referred to above.

SO AGREED by the Parties' respective authorized signatories: 4
CUSTOMER AT&T GLOB

BY: By:
Printed Name: Printed Namey , , ADRI
74 niract |
Title: rine/ YV { Coniia

Date: Date:

Attachments:

1 [_] Statements of Wark e.g. SOW, SCOW, PIG
2 [1 Bill of Materials for Equipment and Services
30 Invoicing Schedule and Payment Terms
4[] Implementation Timeline

5 [ certificate of Acceptance

6 D Other:

2of 7
Shelby County Gov |T Dept Backup CS1000E (2).xls 4/15/2008 Rev 03/08/07 SH3175

Confidential Infarmation
This Agreement is for use by authorized employees of the parties hereto only and is not for general distribution within or outside their campanies
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1 SCOPE

This Addendum covers AT&T's sale of voice customer premise equipment ("CPE" or “Equipment”) (under the attached Bill of Materials,
Order or other applicable document), installation and/or maintenance Service for such Equipment to be provided by AT&T under the
Maintenance Plan identified above (the Maintenance Plan”), and as further described below. The Equipment Is further described in the
attached Bill of Materials, Order, SOW, Equipment listing or other applicable attachment. This Addendum also covers any Orders issued
under this Addendum, as well as any additions or replacement to the Equipment or Service.

2 AT&T SERVICE AND SERVICE EXCLUSIONS

A, During the term of the Maintenance Plan, AT&T will repair Equipment that malfunctions due to wear and tear resulting from normal use in
accordance with standard operating instructions. Items excluded from coverage under the Maintenance Plan are headsets, portable
lelephones (cordless/wireless), answering machines, Cusiomer provided servers, UPS systems, power conditioners, power supplies
(including batteries and chargers), intra-building distribution cabling, consumables and any Software which is at a revision level not
supported by the Software licensor. AT&T does not remove or recycle batteries.

" The Maintenance Plan and any and all warranties provided to Customer in this Addendum or the Master Agreement do not cover
malfunctiens or defects resulting from abnormal or nonstandard uses or conditions including, but not limited to, the following types of
causes: failure to provide a suitable enviranment for the Equipment, including expasure to improper temperature, humidity, chemicals or
airborne agents, Customer abuse, misuse or use contrary to standard operating instructions; improper electrical voltages or currents;
power or lightning surges or power interruption; improper storage or placement of the Equipment; damage caused by unauthorized
attachments or modification; use with or interconnection of the Equipment to incompatible electrical or mechanical devices; and the
installation, maintenance or disassembly, repair or alteration of the Equipment by any person other than AT&T, or an entity expressly
approved by AT&T in writing; or Force Majeure occurrences.

In such excepted cases, Customer will pay AT&T in accordance with AT&T's then prevailing rates in connection with diagnosing such
excepted problems and for any resulting repairs. (i) Customer Is solely respansible for adequately backing up data and ensuring that its
networks/systems are secured against unauthorized intrusion; and (if) acknowledges that CPE/Software that supports telephony over
Transmission Control Protocol/Internet Protocel (TCP/IP) may experience certain compromises in performance, reliability and security
even when performing as warranted and that failure to follow manufacturer/licensor recommendatlions may make such compromises more
acute,

C. AT&T’s maintenance Service provided under the Maintenance Plan shall include preventive and remedial maintenance, as required by the
CPE manufacturer's specifications or by AT&T. Replacement parts and products may be new or equivalent to new in performance. Such
parts and products will be furnished on an exchange basis and the returned pars and products will become the property of AT&T. AT&T'S+
preventive and remedial maintenance Service obligations hereunder do not include, and AT&T is not otherwise obligated to provide
replacement parts, software upgrades, software patches, second tier help desk support, or maintenance Service resulting in CPE
functionality which exceeds that expressly provided in manufacturers’ or suppliers' specifications at the time such product was installed
(including Year 2000 functionality).

AT&T makes no guarantee as to parts availability or technical support for Equipment or Software that has been discontinued by its
manufacturer or reached “end of life” status. In the event replacement parts, software, or support are not readily available, AT&T shall
advise Customer and Customer shall have the option at AT&T's discretion whether to replace or upgrade the Equipment or Software with a
similar product at AT&T's then prevailing rates. In the event Customer declines to authorize such replacement, AT&T shall delete such
Equipment from this Addendum and cease providing Service for such Equipment, and AT&T will issue, if applicable, a pro-rata refund for
such deletion. Additionally, Cuslomer agrees to pay any additional charges that may be incurred by AT&T for product support services
from the manufacturer for products that are manufacturer discontinued or have been placed into “end of life" status. i

E. The periodic charges specilied herein include all the stated maintenance Service performed at any time in connection with Emergencies
and Non-Emergencies during Normal Business Hours. An "Emergency” is defined as any malfunction that leaves Customer unable to
place or receive calls through the CPE, or any other failure agreed to in writing by the Parties.

F. Service performed outside of Normal Business Hours or outside the scope of the Maintenance Plan (as described in section 6 below) will
be charged on a per occurrence basis billed in fifteen (15) minute increments with a minimum of two (2) hours at AT&T's then prevailing
hourly or premium hourly rate including travel time to and from Customer's Site. Customer shall also be responsible for travel and living
expenses, when required. Provisioning of such Service shall be at the discretion of AT&T and shall be subject 1o the availability of
personnel and parts, if applicable.

" In the event AT&T responds to Customer's request for Service and AT&T reasonably determines that the problem was not caused by the
Equipment maintained herein, Customer will be responsible for additional charges for such response at AT&T's then prevailing rates. A
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

ATA&T's respansibility with respect to its abligation to pravide mainlenance Service under this Addendum shall be limited to the Customer's

side of the CPE residing on the Demarcation Point ("Demarcation Point” is defined as the point between facilities controlled or owned by

the local telephone carrier and those facilities controlled or owned by Customer). Maintenance Services include maintenance as described

herein for: (i) the CPE and/or associated system software stated herein; and (i) such other equipment and/or soliware which is

subsequently added to this Addendum by an Order, aftachment or other applicable document. In the event that AT&T responds tos,
Customer’s request for Service and Customer's claim of CPE mallunction is due to problems on the local telephone utility's side of the

Demarcation Paint due to malfunctions in equipment ar software other than that covered by this Addendum, Customer will be responsible

for additional charges for such response in accordance with AT&T's then prevailing rates.

- AT&T may suspend performance or terminate this Addendum if Customer fails to pay all amounts dug by the applicable due date and such
failure is not cured within 10 days of receiving AT&T's notice of non-payment.

3 SHIPPING AND DELIVERY
A. All shipping, transportatien and delivery charges for the Equipment, including expedites, shall be paid by Customer. AT&T shall use
commercially reasonable efforts to deliver the Equipment by the delivery date specifled In this Addendum. Customer may, upan written
notice to AT&T no later than ten (10) days prior to delivery, postpone the delivery, installation or Cutover dates specified In this Addendum
one (1) time.

B. Such postpenement shall not exceed thirty (30) days from the originally scheduled delivery, installation or Cutover dates and is subject to.
price changes.

4 INSTALLATION AND CUTOVER.
In the event AT&T connects the Equipment or installs the Software on such Customer owned equipment, AT&T shall not be liable for any
damage to such Customer owned equipment, unless due to AT&T's sole negligence. AT&T shall use commercially reasonable efforts to
complete installation and Cutover of the Equipment by the dates specified in this Addendum. Cutover shall be deemed accomplished upon
connection to the telephone network to place and receive calls. Culover of Equipment that is not dependent on the telephone network will
occur when the Equipment is operational.

5 WARRANTY AND WARRANTY EXCLUSIONS.

A. Unless otherwise provided within Bill of Materials, Statement of Work or other attachment, the “Warranty Period” far Equipment shall be
twelve (12) months (and in the case of AT&T-provided Software related to the Equipment, ninety (90) days (or such longer period provided
by AT&T's applicable Software licensor)) from the date of delivery to the carrier for shipment, or from the date of installation when AT&T
provides installation (or from such other date as determined by the applicable Equipment/Software manufacturer/licensor). AT&T warrants.,-
that during the Warranty Period, the CPE/Software shall materially conform to the manufaciurer'sflicensors published specifications. If
Customer nofifies AT&T of a material defect during the Warranty Period, AT&T shall, at AT&T's sole option, repair or replace the
Equipment/Software, free of charge to Cuslemer. AT&T's repair or replacement of CPE/Software shall be Customers sole remedy for
breach of the warranty as stated herein.

All warranty Services will be performed during Normal Business Hours (8:00 AM - 5:00 PM local time) unless the Customer has
purchased Complete level of Warranty service (as described In section 6 below) at the time of initial purchase. All warranty
Services performed outside of Normal Business Hours will be charged on a per occurrence basis billed in fifteen (15) minute increments
with a minimum of two (2) hours at AT&T’s then prevailing hourly or premium hourly rate including travel time to and from Customer's Site.

B. During the Warranty Period, any change in the location of CPE must be performed by AT&T and shall be at Customer's expense.

G. Customer may request warranty Service twenty-four {24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem is an
Emergency, AT&T will use reasonable commercial efforls to respond to Customer's report of a malfunction by beginning remote diagnosis;*
as appropriate within two (2) business hours for PBX systems and four (4) business hours for key, hybrid or any other system, and will
complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line and
remote access device on all covered equipment with capabilities.

D. In the event the problem is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
§oon as reasonably practical. ATAT will arrange to replace defective telephone sels and cords by shipping replacements to the customer's
site, Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
ATA&T reserves the right to inspect all defective equipment and AT&T shall have final determination of the status of such equipment.
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ATE&T Equipment Solutions - Voice CPE Support Services
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6 MAINTENANCE PLAN DESCRIPTIONS.
A. AT&T Volce CPE Maintenance Services — Complete

Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem ;
is an Emergency, AT&T will use reasonable commercial efiorts to respond to Customer's report of a malfunction by beginning remota’
diagnosis, as appropriate, within two (2) hours for PBX systems and four {4) hours for key, hybrid or any other system, and will complete
the appropriate repairs as saon as reasonably practical; Remote dlagnostics require customer provided access line and remote
access device on all covered equipment with capabiliities.

In the event the problem is a non-Emergency, AT&T shall use reasenable commercial efforts to respond to Customer's report of a
malfunction by beginning remote diagnosis, as appropriate, within eight (8) business hours and will complete the appropriate repairs as
soon as reasonably praclical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements {o the customer's
site., Customer must retum the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
AT&T reserves the right to inspect all defective equipment and shall have final determination of the status of such equipment.

B. AT&T Voice CPE Malntenance Services — Essential.
Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's problem
is an Emergency, AT&T will use reasonable commercial efforis to respond to Customers report of a malfunction by beginning remote
diagnosis, as appropriate within two (2) business hours for PBX systems and four {4) business hours for key, hybrid or any other system,
and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require customer provided access line
and remote access device on all covered equipment with capabiliities,

In the event the problem Is a non-Emergency, AT&T shall use reasonable commercial efforts to respond to Customer's report of a
malfunction by beginning remole diagnosis, as appropriate, within eight (8) business hours, and will complete the appropriate repairs as
soon as reasonably practical. AT&T will arrange to replace defective telephone sets and cords by shipping replacements to the customer's
site. Customer must return the defective equipment within ten (10) days or AT&T shall invoice Customer for the full replacement cost.
ATBT reserves the right to inspec! all defective equipment and AT&T shall have final determination of the status of such equipment.
“Business hours" refers to services performed during Narmal Business Hours. Any Services performed outside of the Normal Business
Hours shall be performed within mutually agreed to time periods.

C. AT&T Voice CPE Maintenance Services — Dedicated. 4

(i) ATET will pravide technician, Customer Service Representative, Project Manager, or other agreed upon resource(s) as set fonh'

herein or within an assocclated Statement of Work, on an annual basis to perform installation, maintenance, and/or move, add or
change acfivities.

(i) ATAT shall, at its sole discretion, assign either a qualified AT&T employee or contractor ("Resource”) or a comhination of both to
provide Services to Customer during Normal Business Hours.

{iily Each Resource will be granted time off for lunch and breaks as mandated by any labor agreement, Federal, State, County or City
laws that are applicable. Customer must provide adequate office facilities/quarters/storage for Resource to administer daily
responsibilities.

(iv) Customer may also purchase optional replacement parts coverage associated with Dedicated.

(v) Customer may request maintenance Service twenty-four (24) hours a day, seven (7) days a week by calling AT&T. If Customer's,
problem is an Emergency, AT&T will use reasonable commercial efforts to respond to Customer's report of a malfunction by’
beginning remote diagnosis, as appropriate within two (2} business hours for PBX systems and four (4) business hours for key,
hybrid or any other system, and will complete the appropriate repairs as soon as reasonably practical. Remote diagnostics require
customer provided access line and remote access device on all covered equipment with capabilities. Any Services performed
outside of the Normal Businass Hours shall be performed within mutually agreed to time periods.
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AT&T Equipment Solutions - Voice CPE Support Services
Addendum To Master Agreement

D. AT&T Volce CPE Maintenance Services ~ Custom. Custom pravided maintenance shall include the Services as agreed o by Parties
as described in the document.

7  OPTIONAL AT&T VOICE CPE SUPPORT SERVICE PLAN DESCRIPTIONS

A. Contact Center Software Support Services Option:

If selected on page 2 above, Customer elects to purchase AT&T Software Support Services as additional support o the selected
maintenance plan. The additional support is described below:

(i) AT&T's software support services may include preventive and/or remedial maintenance, as required by AT&T or its supplier. The
software support services may also include technical telephone consuitation and diagnostic assistance, problem origination and
expedite resolution. Software support services are typically perfarmed remotely. ATAT may provide on-site support services as AT&T
deems necessary. AT&T's preventive and remedial software support services obligation hereunder do not include, and is not
otherwise obligated to provide software releases, updates, upgrades or maintenance service resulting in Contact Center Software
functionality which exceeds that expressly pravided in AT&T's or its suppliers’ specifications at the time such Sofiware was installed
(including Year 2000 functionality). Any software which is at a revision level not supported by the software licensor will be excluded
from coverage.

(a) Contact Center Software Support Services — Complete. This service option is available with the AT&T Voice CPE Support
Services - Complete Maintenance Plan, Gustomer may request software support service twenty-four (24) hours a day, seven 7
days a week by calling AT&T. If Customer's problem is Severity Level 1 {as described herein), AT&T shall, within two (2) hours
after Customer's notification is logged in at AT&T's Data Services Customer Care Center (DSCC), commence error correction
aclivity from a remote location. In the event AT&T does not respond within two {2) hours to Customer's Severity Level 1 (as
described herein), the problem will be escalated. If Customer's problem is a Severity Level 2 or 3 (as described herein), AT&T
shail use reasonable efforts, within eight (8) business hours after Custorner's prablem s logged in by the DSCC, to commence
errar correction activity from a remote location.

(b) Contact Center Software Support Services — Essential. This service option is available with the AT&T Vaice CPE Support
Services - Essential Maintenance Plan. Customer may request maintenance service twenty-four (24) hours a day, seven (7) days
a week by calling AT&T. If Customer's problem is Severity Level 1 (as described herein), AT&T shall, within two (2) business
hours after Customer's notification is logged in at AT&T's DSCC commence errar correction activity from a remote location. In,,
the event AT&T does nat respond within two (2) business hours, during AT&T's Normal Business Day, to Customer's Severity
Level 1 (as described herain), the problem will be escalated. If Customer's problem Is a Severily Level 2 or 3 (as described
herein), AT&T shall use reasonable efforis, within eight (8) business hours, after Customer's problem is logged in by the DSCC,
to commence error correction activity from a remote location, during AT&T’s Normal Business Day.

(i) Severity Levels Defined

(a) Severity Level 1. Application is inoperative; inabllity to use application materially Impacts Gustomers operations. If a bypass
procedure s not utilized, AT&T will continue error correction aclivity according to selected maintenance plan or optionally, on a
time and materials basis. In addition, AT&T shall provide verbal status reports on Severity Level 1 errors at intervals of no less
than twice per day to designated Customer support representative, until a bypass Is found.

(b) Severity Level 2. Application s usable with limited functions. Error condition is not critical to continuing operation. Customer ory:
AT&T has determined the method of werk around for the error condition. S

(c) Severity Level 3. Application is usable, but a minar problem exists,

B Software Release Subscription Services Option (Applies only to specific Nortel products). Customer elects to purchase Software
Release Subscription Services as described below:

(i) Software Release does not include maintenance coverage on Customers CPE. Maintenance coverage must be purchased
separately.

(i) Software Release Subscription (SFAS) provides entitliement to new General Announcement (GA) releases of software as approved for
use by AT&T for specified Nortel Networks Enterprise Systems (Nortel) at a fixed price. SRS is a non-transferable, non-refundable
contracted service offering, which provides customers access to future major and minor software releases, “like-for-like" with existing
customer owned software for the term of the SRS Service Plan. Hardware, labor or maintenance costs associated with any upgrades
are not cavered and any licenses/software that are added during the term of the SRS Service Plan will incur additional charges. In;
accordance with this agreement, all system hardware upgrades, sofiware upgrades, Moves, Adds, Changes, and repairs
must be performed by AT&T. Failure to adhere to this pollcy will result in additional charges or cancellation of this agreement.

(iii) AT&T makes no guarantees as 1o the number of new software releases that will be released by the manufacturer for the term of the
SRS Service Plan. Once AT&T has approved a new software release for general availability, the customear may notify their Sales
Representative of their desire to upgrade. Failure to upgrade to the latest software release may resuit in incompatibility with new or
existing applications. Additional charges will be incurred 1o upgrade if software level is not kept at the current level.
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AT&T Equipment Selutions - Voice CPE Support Services
Addendum To Master Agreement

(v} AT&T is not otherwise obligated to provide software release information, updates, upgrades or maintenance service resulting in ‘
Software functionality which exceeds that expressly provided In AT&T's or its suppliers’ specifications at the time such Software was 1~
installed (including Year 2000 functionality). Section 3.9, of the Master Agreement (Warranties; Disclaimer of other Warranties)
applies lo any software subscription by Custamer under this Section.

8 AGENCY ) »
During the term of this Addendum, Customer will not permit any other person to maintain, repair or modify the CPE or to connect any other
equipment. To the extent necessary for AT&T to perdorm its Services under this Addendum, Customer agrees that AT&T will be
Customer's Site agent to represent Customer in any dealings with any telephone company or government agency with respect to CPE
maintenance provided hereunder. Customer assumes all ongoing responsibility of directory listings, credit cards, system security, billing
arrangements and other items not related to Equipment or Services provided by AT&T unless expressly stated otherwise under this
Addendum or some other express written agreement between Customer and AT&T,

9 CHANGE IN EQUIPMENT
ATAT will have the right and option of conducting periodic equipment reviews for additions and/or deletions which may have eccurred and
all service pricing shall be adjusted accordingly. In the event Customer elects to terminate portion(s) or reduce the grade of the
maintenance Services provided hereunder, Cuslomer shall be liable for fifty percent (50%) of the fees for the terminated or reduced
portion of the maintenance for the remainder of the term of this Addendum plus any non-recoverable costs including, but not limited to,
those amounts paid or due and payable to third parties as incurred by AT&T directly in connection with the provisioning of such Equipment
and Services for Customer.

10 RENEWAL
Unless terminated by either Party upon at least thirly (30) days written notice prior to expiration of the then existing Term, and to avoid
Service interruption, the then current Term of any services included in this Addendum shall automatically extend for consecutive one (1)
year Term(s) at AT&T's then current pricing for such Services. Upon extension of any Maintenance or Service Plan, the services provided
by AT&T shall remain unchanged (except with respect to pricing) unless both Parties agree in writing to any changes at the time of
extension. AT&T may only increase the price of the Maintenance or Service Plans provided herein at: (i) the expiration of the initial term;
(ii} commencement of any subsequent extension term; or (iii) the time Equipment is changed, upgraded or added to this Addendum. AT&T
will provide Gustomer with a 30 day notice of such increases. 'y

11 AT&T CAPITAL SERVICES (“AT&T-CS") FINANCING OPTION
|:] [Individual's initials on behalf of Customer]
Customer elects to finance the Total Purchase Price through AT&T-CS. Customer hereby requests that AT&T invoice AT&T-CS and
arrange for payment as described below:

AT&T will invoice Customer In care of AT&T-CS for 100% of the Total Purchase Price upon Cutover (as defined in the Agreement) and the
invoice shall be paid promptly after its delivery to AT&T-CS, provided that all required lease documentation has been properly executed
and received by AT&T-CS. If all lease documentation is not executed and received by AT&T-CS Customer agrees and will pay the Total
Purchase Price fo AT&T upon receipt of an invoice.

END OF DOCUMENT

7ot 7

Shelby Gounty Gov IT Dept Backup CS1000E (2).xls 4/15/2008 Rev 03/08/07 SH3175

Confidential Information
This Agreement is for use by authorized employees of the parties hereto only and Is not for ganeral distributicn within or outsida their companias



Item # Prepared By: Brian Kuhn

Commissioner Approved By:

County Attorney

ORDINANCE NO.

ORDINANCE FIXING TAX RATE FOR SHELBY COUNTY
FOR THE YEAR 2008

WHEREAS, Tenn. Code Ann. Section 67-1-601 authorizes counties in Tennessee to impose taxes
for county purposes, and to fix the rates thereof; and

WHEREAS, Tenn. Code Ann. Section 67-5-510 authorizes this Board to set a tax rate at this
time; and

WHEREAS, In order to more prudently meet continuing capital costs regarding Shelby County
Schools; and

WHEREAS, Tenn. Code Ann. Section 49-3-1005(b) provides that capital improvements to
certain county school districts may be funded through bonded indebtedness paid solely from such district
and devoted exclusively to the requirements of such district.

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the TAX RATE FOR SHELBY
COUNTY for 2008 be and the same is hereby fixed at $4.09_for each One Hundred Dollars ($100.00) of
taxable real and personal property in the County, consisting of $4.04 countywide base tax rate with an
additional $ .05 for areas outside the City of Memphis for all costs associated with the issuance and
repayment of rural school bonds.

BE IT FURTHER ORDAINED, That the TAX RATE for property in Shelby County lying
outside the boundaries of the Memphis City School District for 2008 be and the same is hereby fixed at
$4.09 for each One Hundred Dollars ($100.00) of taxable real and personal property in that area.

BE IT FURTHER ORDAINED, That when the indebtedness, interest and costs of this
bond issue have been paid in full, the County shall cease to collect the tax levied herewith.

BE IT FURTHER ORDAINED, That said sum be allocated and apportioned to the various
departments and functions of the County Government as follows:

COUNTY GENERAL OPERATIONS $ 3.24

DEBT SERVICE FUND $ .80
DEBT SERVICE

Rural School Bonds $ .05
Total $4.09

BE IT FURTHER ORDAINED, that amounts collected for County General Operations shall be
allocated to and recorded in the General Fund and the Education Fund proportionately to the amounts
budgeted in the General Fund and Education Fund. The amounts recorded in the Education Fund shall
not exceed the amount budgeted and, if the amount allocated to the Education Fund is less than the
amount budgeted, the allocation as of June 30, 2009 shall be adjusted to equal the amount budgeted.

BE IT FURTHER ORDAINED, that the amount recorded in the Education Fund for each month
shall be paid to the school systems in accordance with State law by the 10" day of the following month.

BE IT FUTHER ORDAINED, That this Ordinance shall not take effect until and unless the

Board of County Commissioners adopt by appropriate resolution a County budget for the 2008-2009
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fiscal year and that the tax rate set forth herein and the effective date of this Ordinance is explicitly
conditioned upon the adoption of the aforementioned County budget.

BE IT FURTHER ORDAINED, That the various sections of this Ordinance are severable, and
that any portion declared unlawful shall not affect the remaining portions.

BE IT FURTHER ORDAINED, That this Ordinance shall become effective according to law.

A C WHARTON, JR., County Mayor

Date:

ATTEST:

Clerk of County Commission

First Reading:

Second Reading:

Adopted Third
Reading:
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ITEM NO.: PREPARED BY: Brian S.Bacchus

MOVED BY: APPROVED BY:

A JOINT RESOLUTION OF THE CITY OF MEMPHIS AND COUNTY OF SHELBY,
TENNESSEE, TO AUTHORIZE A PLANNED DEVELOPMENT AMENDMENT
LOCATED AT THE EAST SIDE OF SOUTHWIND PARK COVE; +/-182.82 FEET
NORTH OF WINCHESTER ROAD, KNOWN AS THE OFFICES OF SOUTHWIND
PLANNED DEVELOPMENT, AMENDED P.D. 08-310 CC.

WHEREAS, Application has been made for a planned development amendment to allow a music or
dancing academy and beauty shop in Parcel 5 of the Outline Plan.

CASE NO. P.D.08-310CC
PROPERTY LOCATION: East East side of Southwind Park Cove; +/-182.82 feet north of
Winchester Road

The property being more particularly described on the Outline Plan.

WHEREAS, The Office of Planning and Development has received and reviewed the application
in accordance with the procedures, objectives, and standards for planned developments as set forth in
Section 14 of the Joint Memphis and Shelby County Zoning Ordinance-Regulations, and has considered
the proposed development’s impacts upon surrounding properties, availability of public facilities, both
external and internal circulation, land use compatibility, and whether the design and amenities are
consistent with the public interest; and has submitted its findings and recommendation conceming the
above considerations to the Land Use Control Board; and

WHEREAS, A public hearing in relation thereto was held before the Memphis and Shelby County
Land Use Control Board on Thursday, May 8, 2008 and said Board reported its recommendation of
approval with conditions to the City Council and County Commission regarding the objectives,
standards, and criteria, and the effect of granting the planned development amendment ubon the
character of the neighborhood and other matters pertaining to the public safety and general welfare.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
SHELBY COUNTY, TENNESSEE, AND THE CITY COUNCIL OF THE CITY OF MEMPHIS:

Section 1. That pursuant to Section 14 of the Memphis and Shelby County Zoning Ordinance-
Regulations, a Planned Development amendment is approved for property located at the east side of

Southwind Park Cove; +/-182.82 feet north of Winchester Road, subject to the attached conditions.



Section 2. BE IT FURTHER RESOLVED, That the requirements of said aforementioned
section of the Zoning Ordinance-Regulations shall be deemed to have been complied with; that the
Outiine Plan shall bind the applicant, owner, mortgagee, if any, and the legislative body with respect
to the contents of said plan; and the applicant and/or owner may file a final plan of development in
accordance with said Outline Plan and the provisions of Section 14 of the Zoning Ordinance-
Regulations.

Section 3. BE IT FURTHER RESOLVED, That the Joint Zoning Resolution take effect from
and after the date it shall have been enacted according to due process of law, and thereafter shall
be treated as in full force and effect in the jurisdiction subject to the above mentioned Joint
Ordinance-Regulations by virtue of the joint, concurring, and separate passage thereof by the
Board of Commissioners of Shelby County, Tennessee, and the City Council of the City of

Memphis.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of the County Commission

ADOPTED:

P.D. 08-310 CC
The Offices of Southwind Planned Development, Amended



P.D. 08-310 CC

Outline Plan Conditions:
Uses Permitted: Amendments: [Bold, Italic & Underiined]
A.

In Parcels 1-5, any use permitted in the General Office (O-G) District by right or
administrative site plan review. In addition to above permitted uses: A music or
dancing academy and beauty shop shall be allowed in Parcel 5-Only.

B. Alternatively, in Parcel 5, a Day Care Center with no outside play equipment, or a Senior
Day Care Center.
C. Alternatively, in Parcels 1 and 2, any of the following uses:
y Photo studio
2. Bakery, retail
3. Bank
4, Beauty or Barber Shop
5. Cleaning Pick-Up
6. Financial Services
7. Photo Finishing and Pick-Up Station
8. Flower or Plant Shop
8 Restaurant limited to 20 seats and no drive-thru
10. Retail Sales
11.  Services, Other Business and Personal
12.  Music or Dancing Academy
13. Offices
14.  Personal Service Establishment
Building Design:
A. The maximum gross floor area on each parcel shall be limited to the following:
% Parcel 1 - 11,625 sq. ft.
2.  Parcel 2-11,250 sq. ft.
3. Parcel 3 — 12,000 sq. ft.
4, Parcel 4 - 12,000 sq. ft.
9. Parcel 5 — 12,000 sq. ft.
B. The height of a building on any parcel shall be 24 feet, provided that the number of stories
shall be limited to one.
C. The architecture of the proposed building shall be similar to what is shown in the attached
figures and elevations.
b: A parapet wall shall be constructed around the roof of each building to equally screen any

and all roof-mounted mechanical equipment.

Access, Parking and Circulation:

A

The developer shall construct, at his sole expense, a median modification in Winchester
Road with location and design subject to the approval of the City/County Engineer.

The design of the cul-de-sac end shall be subject to the approval of the City Engineer.

The design and location of the curb cuts on Southwind Office Drive shall be subject to the
approval of the City Engineer.

Any existing nonconforming curb cuts shall be modified to meet the current standards of
the City of Memphis and Shelby County or shall be closed with curb and gutter.

Internal circulation shall be provided between all adjacent parcels.



VL.

Signs:

D.

Any attached signage shall consist of individual letters of logos no more than 24 inches in
height. All letters shall be white and have a dark, earth-tone metal edge around each
letter. Any lighting must be internal.

One detached ground-mounted center sign shall be permitted with a maximum size of 150
square feet per sign face. The sign shall be made of the same materials used in the

nearest building, or an equivalent alternative subject to the approval of the Office of
Planning and Development.

Any signage will be set back a minimum of 15 feet from the right-of-way and shall be sited
clear of the vision triangle.

Outside flags, banners and temporary or moving signs are prohibited.

Landscaping:

A

A 30-foot streetscape planting shall be installed along the frontage of Winchester Road for
the entire width of the development and continuing to include any portion of the outer 10
feet of the right-of-way that is unencumbered by sidewalk, easements, curbing or overhead
utility wires, provided that the sidewalk may be curvilinear within the streetscape area,
subject to the approval of the County Engineer. The streetscape shall consist of three rows
of trees and shrubs as specified below, and a three-rail split cedar fence, to be installed by
the developer and maintained by the Property Owners’ Association. The northern planting
row shall be Shrub A, planted 3 feet on center, and be maintained in a height of 24" to 30”.
The middle row shall include species from Tree B, tree C, and/or Tree D planted 30 feet on
center in accordance with the standards in Chapter 29, Section M of the zoning ordinance.
The southern row shall be a row of Yoshino cherry trees 10 fee to 12 feet in height and
planted 40 feet on center.

Landscape Plate A-1, A-2, A-3 or A4 shall be installed on both sides of Southwind Office
Cove by the developer and maintained by the property owner.

The median of Winchester Road shall be landscaped with trees, shrubs and flowers in
accordance with guidelines promuigated by the Technical Corridor Association. If the
guidelines have been promulgated at the time the property is developed, the developer
shall install the median landscaping. Otherwise the developer shall contribute the cost of
installation to an escrow account controlled by the Property Owners’ Association.

A 40-foot landscape screen shall be installed by the developer and maintained by the
property owner at the rear of Parcel 4. This screen shall consist of 4 rows of Tree ‘D’
planted in the pattemn illustrated by plate B-5.

A detailed landscaping plan shall be made a part of each final plan.

Equivalent alternatives may be substituted for the landscaping required above, subject to
the approval of the Office of Planning and Development.

Final Plan Notes: The following notes shall be placed on the Final Plan:

A.

B.
C.

No adult entertainment or sexually oriented business shall be permitted in this phase of
development.

No outside speaker or paging system shall be permitted.

Required landscaping shall not be placed on sewer or drainage easements.



VII.  Other:

5

The existing storm water detention area shall be noted on the final plat by the phrase
“Reserved for Storm Water Detention,” and the following shall appear in the conditions:
The existing storm water detention area shall not be used as a building site or filled without
first obtaining written permission form the City or County Engineer, as applicable. The
storm water detention systems located in these areas, except for those parts located in a
public drainage easement, shall be owned and maintained by the property owner and/or
owner's association. Such maintenance shall be performed so to ensure that the system
operates in accordance with the approved plan located in the City/County Engineer's
Office. Such maintenance shall include, but not be limited to: removal of sedimentation,
fallen objects, debris, and trash; mowing; outlet cleaning; and repair of drainage structures.

A statement to this effect shall appear on the final plat: “All commons, open area, lakes,
drainage detention facilities, private streets, private sewers and private drainage systems
and common area landscaping as specified above shall be owned and maintained by a
Property Owners’ Association.”

The Land Use Control Board may modify the bulk, access, parking circulation, signage, lighting,
landscaping, and other site design requirements if equivalent alternatives are presented, provided,
however, any adjacent property owner who is dissatisfied with the modifications of the Land Use
Control Board hereunder may, within ten days of such action, file a written appeal to the Director
of Office of Planning and Development, to have such action reviewed by the legislative bodies.

Vil. A final plan shall be filed within five(5) years of approval of the Outline Plan. The Land Use
Control Board may grant extensions at the request of the applicant.

IX.  Any final plan shall include the following:

A.
B.

The Outline Plan Conditions.

A Standard Subdivision Contract as defined by the Subdivision Regulations for any needed
public improvements.

The exact location and dimensions including height of all buildings or buildable areas,
parking areas, drives, and identification of plant materials in required landscaping as well
as a rendering of the appearance of all proposed buildings including labeling of
predominant construction materials.

The number of parking spaces.
The location and ownership, whether public or private, of any easement.
The Floodway District boundary, the 100-year flood elevation and any wetlands.

The following note shall be placed on the final plat of any development requiring on-site
storm water detention facilities: The areas denoted by “Reserved For Storm Water
Detention” shall not be used as a building site or filled without first obtaining written
permission from the City or County Engineer, as applicable. The storm water detention
systems located in these areas, except for those parts located in a public drainage
easement, shall be owned and maintained by the property owner and/or property owners’
association. Such maintenance shall be performed so as to ensure that the system
operates in accordance with the approved plan on file in the City/County Engineer's Office.
Such maintenance shall include, but not be limited to, removal of sedimentation, fallen
objects, debris and trash, mowing, outlet cleaning; and repair of drainage structures.

P.D. 08-310 CC(formerly P.D. 02-354 CC)
The Offices of Southwind Planned Development, Amended
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LAND USE CONTROL BOARD RECOMMENDATION
CASE #: P. D. 08-310 CC
At its regular meeting on Thursday, May 8, 2008, the Memphis and Shelby County Land Use Control Board
held a public hearing on the following application requesting a planned development on the property described as
LOCATION: East side of Southwind Park Cove; +/-182.82 feet north of Winchester Road
| OWNERS/APPLICANTS: C & K Property Management, LL.C
| REPRESENTATIVE: Prime Development Group

| REQUEST: Planned development amendment to allow a music or dancing academy and
beauty shop in Parcel 5 of the Outline Plan.

AREA: 0.99 Acre(43,124 sq. ft.)

EXISTING LAND USE & ZONING: One-story brick and steel frame building currently governed by
Offices of Southwind Planned Development(P.D. 02-354 CC).

§ The following spoke in support of the application:

Mike Fahy, representative; stated agreement with the recommendation of the staff and conditions of approval of
| the planned development amendment.

No one spoke in opposition of the application.

The Land Use Control Board viewed the application of ‘C & K Property Management, LLC, requesting a
I planned development amendment and the report of the staff. A motion was made and seconded to recommend
I approval of the application.

The motion passed by unanimous vote of 7 to 0.

The Board approved the conclusions of the staff as contained in the staff report.

R tfully submitted
espeg/ ’zﬂl\. m} ed,

-

Brian 8. Bacchus, Principal
Mary L. Baker, Deputy Director
Office of Planning and Development

N Cc: P& Z Committee Members
File




Land Use Control Board
OUTLINE PLAN CONDITIONS:

L

II.

Uses Permitted: Amendments: [Bold, Italic & Underlined]

A.

In Parcels 1-5, any use permitted in the General Office (O-G) District by right or administrative site
plan review. In addition to above permitted uses: A music or dancing academy and beauty shop
shall be allowed in Parcel 5-Only.

Alternatively, in Parcel 5, a Day Care Center with no outside play equipment, or a Senior Day Care
Center.

Alternatively, in Parcels 1 and 2, any of the following uses:

Photo studio

Bakery, retail

Bank

Beauty or Barber Shop

Cleaning Pick-Up

Financial Services

Photo Finishing and Pick-Up Station
Flower or Plant Shop

A Restaurant limited to 20 seats and no drive-thru
10. Retail Sales

11. Services, Other Business and Personal
12.  Music or Dancing Academy

13.  Offices

14. Personal Service Establishment

008 ol (f L i (LR G st

Building Design:

A.

The maximum gross floor area on each parcel shall be limited to the following:

Parcel 1 — 11,625 sq. ft.
Parcel 2 — 11,250 sq. ft.
Parcel 3 — 12,000 sq. ft.
Parcel 4 — 12,000 sq. ft.
Parcel 5 — 12,000 sq. ft.

B g R e

The height of a building on any parcel shall be 24 feet, provided that the number of stories shall be
limited to one.

The architecture of the proposed building shall be similar to what is shown in the attached figures
and elevations.
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A parapet wall shall be constructed around the roof of each building to equally screen any and all
roof-mounted mechanical equipment.

Access, Parking and Circulation:

A. The developer shall construct, at his sole expense, a median modification in Winchester Road with
location and design subject to the approval of the City/County Engineer.

B. The design of the cul-de-sac end shall be subject to the approval of the City Engineer.

G The design and location of the curb cuts on Southwind Office Drive shall be subject to the approval
of the City Engineer.

D. Any existing nonconforming curb cuts shall be modified to meet the current standards of the City of
Memphis and Shelby County or shall be closed with curb and gutter.

E. Internal circulation shall be provided between all adjacent parcels.

Signs:

A. Any attached signage shall consist of individual letters of logos no more than 24 inches in height.
All letters shall be white and have a dark, earth-tone metal edge around each letter. Any lighting
must be internal

B. One detached ground-mounted center sign shall be permitted with a maximum size of 150 square
feet per sign face. The sign shall be made of the same materials used in the nearest building, or an
equivalent alternative subject to the approval of the Office of Planning and Development.

c. Any signage will be set back a minimum of 15 feet from the right-of-way and shall be sited clear of
the vision triangle.

D. Outside flags, banners and temporary or moving signs are prohibited.

Landscaping:

A. A 30-foot streetscape planting shall be installed along the frontage of Winchester Road for the entire

width of the development and continuing to include any portion of the outer 10 feet of the right-of-
way that is unencumbered by sidewalk, easements, curbing or overhead utility wires, provided that
the sidewalk may be curvilinear within the streetscape area, subject to the approval of the County
Engineer. The streetscape shall consist of three rows of trees and shrubs as specified below, and a
three-rail split cedar fence, to be installed by the developer and maintained by the Property Owners’
Association. The northern planting row shall be Shrub A, planted 3 feet on center, and be maintained
in a height of 24” to 30”. The middle row shall include species from Tree B, tree C, and/or Tree D
planted 30 feet on center in accordance with the standards in Chapter 29, Section M of the zoning
ordinance. The southern row shall be a row of Yoshino cherry trees 10 fee to 12 feet in height and
planted 40 feet on center.
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Landscape Plate A-1, A-2, A-3 or A-4 shall be installed on both sides of Southwind Office Cove by
the developer and maintained by the property owner.

The median of Winchester Road shall be landscaped with trees, shrubs and flowers in accordance
with guidelines promulgated by the Technical Corridor Association. If the guidelines have been
promulgated at the time the property is developed, the developer shall install the median landscaping.
Otherwise the developer shall contribute the cost of installation to an escrow account controlled by
the Property Owners’ Association.

A 40-foot landscape screen shall be installed by the developer and maintained by the property owner
at the rear of Parcel 4. This screen shall consist of 4 rows of Tree ‘D’ planted in the pattern
illustrated by plate B-5.

A detailed landscaping plan shall be made a part of each final plan.

Equivalent alternatives may be substituted for the landscaping required above, subject to the
approval of the Office of Planning and Development.

Final Plan Notes: The following notes shall be placed on the Final Plan:

No adult entertainment or sexually oriented business shall be permitted in this phase of development.
No outside speaker or paging system shall be permitted.
Required landscaping shall not be placed on sewer or drainage easements.

The existing storm water detention area shall be noted on the final plat by the phrase “Reserved for
Storm Water Detention,” and the following shall appear in the conditions: The existing storm water
detention area shall not be used as a building site or filled without first obtaining written permission
form the City or County Engineer, as applicable. The storm water detention systems located in these
areas, except for those parts located in a public drainage easement, shall be owned and maintained by
the property owner and/or owner’s association. Such maintenance shall be performed so to ensure
that the system operates in accordance with the approved plan located in the City/County Engineer’s
Office. Such maintenance shall include, but not be limited to: removal of sedimentation, fallen
objects, debris, and trash; mowing; outlet cleaning; and repair of drainage structures.

A statement to this effect shall appear on the final plat: “All commons, open area, lakes, drainage
detention facilities, private streets, private sewers and private drainage systems and common area
landscaping as specified above shall be owned and maintained by a Property Owners’ Association.”



VII.  Other:

The Land Use Control Board may modify the bulk, access, parking circulation, signage, lighting,
landscaping, and other site design requirements if equivalent alternatives are presented, provided, however,
any adjacent property owner who is dissatisfied with the modifications of the Land Use Control Board
hereunder may, within ten days of such action, file a written appeal to the Director of Office of Planning and
Development, to have such action reviewed by the legislative bodies.

VIII. A final plan shall be filed within five(5) years of approval of the Outline Plan. The Land Use Control Board
may grant extensions at the request of the applicant.

IX.  Any final plan shall include the following:
A. The Outline Plan Conditions.

B. A Standard Subdivision Contract as defined by the Subdivision Regulations for any needed public
improvements.

C. The exact location and dimensions including height of all buildings or buildable areas, parking areas,
drives, and identification of plant materials in required landscaping as well as a rendering of the
appearance of all proposed buildings including labeling of predominant construction materials.

D. The number of parking spaces.
E. The location and ownership, whether public or private, of any easement.
F. The Floodway District boundary, the 100-year flood elevation and any wetlands.

G. The following note shall be placed on the final plat of any development requiring on-site storm water
detention facilities: The areas denoted by “Reserved For Storm Water Detention” shall not be used as
a building site or filled without first obtaining written permission from the City or County Engineer,
as applicable. The storm water detention systems located in these areas, except for those parts
located in a public drainage easement, shall be owned and maintained by the property owner and/or
property owners’ association. Such maintenance shall be performed so as to ensure that the system
operates in accordance with the approved plan on file in the City/County Engineer’s Office. Such
maintenance shall include, but not be limited to, removal of sedimentation, fallen objects, debris and
trash, mowing, outlet cleaning; and repair of drainage structures.

P.D. 08-310 CC(formerly P.D. 02-354 CC)
The Offices of Southwind Planned Development, Amended




LAND USE OWNERSHIP DISCLOSURE

Please identify every person who has an ownership interest of 10% or more in the subject
application whether they be the current owners, the contract buyers, or the lenders. If
current owner or contract buyer are public corporations, please note the fact and list no

other owners. Only lenders which are not institutions (banks, saving and loans or credit
unions) need be listed.

NAMES ADDRESSES

CURRENT OWNERS Roger Kelley, Jr. 656 Woodland Trace Lane
Cordova, TN 38018

CONTRACT
OWNERS/BUYERS N/A

NON-INSTITUTIONAL
LENDERS INCLUDING
SELLER(S) IF THE
PENDING SALE IS
OWNER FINANCED

N/A




Shelby County Fiscal Impact Model
v. 3.1 11/27/06
Copyright 2001, M. Siegel, PEFA, lic. All Rights Reserved

Project Summary
Budget year dollars

P.D. 08-310cc

Project profile
Residential (dwelling units)
Residential - single family, detached
Residential - single family attached
Residential - condominium
Residential - multi-family apartment
Subtotal

Commercial (square fest)
Commercial - office
Commercial - retail
Commercial - hotel/motel
Commercial - other

Subtotal

Industrial (square feet)
Project total

Project-related expenditures
General purpose
Transfers
Transfer to the Med
Transfer to Shelby County Bd of Ed
Transfer to City of Memphis Bd of Ed
Debt service
Schools
Roads
All other
Total expenditures

Project-related revenue
Local taxes

Local revenue

State source

Elected officials
Investments, misc, other
Capital proffers (annualized)
Total revenue

Revenue offsets
Current real property tax on parcel land value

Net project fiscal impact

2006

Units

coo0oo

0
0
0
12,317
12,317

0

$14,917

$0
$0
$0

$0
$1,268
$808
$16,993

$277,085,817
$379

$690

$769

$0

$0
$277,087,656

$70,448,152

$206,622,511

Average
Appraised
Value per Unit

$0
$0
$0
$0

$0
$0
$0
$1,248,600

$0

Total
Appraised
Value
$0
$0
$0
$0
$0
$0
$0
$0
$15,379,006,200
$15,379,006,200
$0
$15,379,008,200

Total
Assessed
Value

$0
$0
$0
$0
$0

$0
$0
$0
$6,151,602,480
$6,151,602,480

$0
$6,151,602,480

Average

Pupils Per

New Unit

0.57
0.43
0.21
0.21

Pupils

0.00
0.00
0.00
0.00
0.00
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Rita Clark

Assessor of Property

Property Location and Owner information
Parcel ID: D0242P E00005
Property Address: 3650 SOUTHWIND PARK CV
Municipal UNINCORP
Jurisdiction:
Neighborhood 00301A54
Number:

Land Square 43298
Footage:

Acres: 0.9940
Lot Dimensions: 198 X 201.41 (IRR)

Subdivision Name: OFFICES OF SOUTHWIND PD
PARCELS 1 THRU 5

Subdivision Lot PARCEL 5
Number:

Plat Book and 228-032
Page:

Number of 1
Improvements:

Owner Name: C & K PROPERTY
MANAGEMENT LLC

In Care Of:
Owner Address: PO BOX 2406
Owner CORDOVA, TN 38088

2007 Appraisal and Assessment Information
Class: COMMERCIAL

Land Appraisal: $ 281,600
Building Appraisal: $ 967,000
Total Appraisatl: $ 1,248,600

Total Assessment: $ 499 440
Greenbelt Land: $0
Homesite Land: $0
Homesite Building: 50
Greenbelt Appraisal: $0
Greenbelt Assessment: 50

View: GIS PARCEL MAP

City/State/Zip:
Commercial Structure Information

Land Use: - SHP-CTR-NBRD
Total Living Units:
Structure Type: NBHD SHOPPING CENTER
Year Built: 2006
Investment Grade: A
Building Square Footage: 12317

Other Buildings on Site for this Property
See Permits Filed for this Property
See Sales Data for this Property

Disclaimer: The information presented on this web site is based on the inventory of real property found within the
jurisdiction of the county of Shelby in the State of Tennessee. Shelby County assumes no legal responsibility for

the information contained within this web site. This is not a bill and does not serve as a notice or invoice for
payment of taxes nor does it replace scheduled notices mailed to property owners.

http://www.assessor.shelby.tn.us/PropertySearchDetail.aspx ?1d=D0242P%20E00005

J.UEUJUJJ

3/31/2008
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Property Data
Owner: C & K PROPERTY
MANAGEMENT LLC
Property 3650 SOUTHWIND PARK CV
Address:
Tax District: SHELBY COUNTY
Parcel ID: D0242P EDDODS
Tax Map: 200F
Year Built
Lot Number: PARCEL 5
Subdivision OFFICES OF SOUTHWIND
Name: PD PARCELS 1 THRU &
Plat BK. & 228-032
PG.:
Dimensions: 198 X 201.41 (IRR)
Land Total:
Total Acres: 0.99
Owner's 0 PO BOX 2406
address: CORDOVA, TN 38088
Class COMMERCIAL
Use - SHP-CTR-NBRD
Zoning oG
Taxes County Tax Info
Appraisal Appraisal |lafo

Recent and Comparable Sales Search

Property Transactions
ltem 1

Inst #: 04101387
Inst Type: WARRANTY DEED
Sales Date: 06/16/2004
Sales Price: 281,547
ltem 2

inst#: 03067610
inst Type: QUIT CLAIM
Sales Date: 04/02/2003
Sales Price:

Property data, transactions and parcels reflect information from the
April 2007 certified tax roll. More recent information is available at

Property Search.

Property tax maps and parcel boundaries do not reflect accurate
survey information or exact legal ownership boundaries but are
only provided for general information purposes.

Property tax maps are provided to the County Register by the
County Assessor's office "on or before October 1 of each year”
according to T.C.A. 67-5-806.

http://register.shelby.tn.us/gis/index.php?task=query &x=200&y=205& extent%5B0%5D=8... 3/31/2008



JOINT ZONING RESOLUTION NO.

A JOINT RESOLUTION OF THE COUNTY OF SHELBY AND THE CITY
OF MEMPHIS, TENNESSEE TO AUTHORIZE A PLANNED
DEVELOPMENT AMENDMENT LOCATED AT THE EAST SIDE OF
SOUTHWIND PARK COVE; +/-182.82 FEET NORTH OF WINCHESTER
ROAD, KNOWN AS THE OFFICES OF SOUTHWIND PLANNED
DEVELOPMENT, AMENDED, P.D. 08-310 CC AS HEREINAFTER SET OUT

WHEREAS, Application has been made for a planned development amendment to allow a music or dancing
academy and beauty shop in Parcel 5 of the Outline Plan.

CASE NO. P.D. 08-310 CC
PROPERTY LOCATION: East side of Southwind Park Cove; +/-182.82 feet north of Winchester Road
The property being more particularly described on the Outline Plan.

WHEREAS, The Office of Planning and Development has received and reviewed the application in accordance
with the procedures, objectives and standards for planned developments as set forth in Section 14 of the Joint
Memphis and Shelby County Zoning Ordinance-Regulations, with regard to the proposed development’s impacts
upon surrounding properties, availability of public facilities, both external and internal circulation, land use
compatibility, and that the design and amenities are consistent with the public interest; and has submitted its findings
and recommendation concerning the above considerations to the Land Use Control Board; and

WHEREAS, A public hearing in relation thereto was held before the Memphis and Shelby County Land Use
Control Board on Thursday, May 8, 2008 and said Board reported its recommendation of approval with conditions
to the City Council and County Commission regarding the objectives, standards and criteria, and the effect of
granting the planned development upon the character of the neighborhood and other matters pertaining to the public
safety and general welfare.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
SHELBY COUNTY, TENNESSEE, AND THE CITY COUNCIL OF THE CITY OF MEMPHIS:

Section 1. That pursuant to Section 14 of the Memphis and Shelby County Zoning Ordinance-Regulations a
Planned Development amendment is approved for property located at east side of Southwind Park Cove; +/-182.82
feet north of Winchester Road, subject to the attached conditions.

Section 2. BE IT FURTHER RESOLVED, That the requirements of said aforementioned section of the Zoning
Ordinance-Regulations shall be deemed to have been complied with; that the Outline Plan shall bind the applicant,
owner, mortgagee, if any, and the legislative body with respect to the contents of said plan; and the applicant and/or
owner may file a final plan of development in accordance with said Outline Plan and the provisions of Section 14 of
the Zoning Ordinance-Regulations.



Section 3. BE IT FURTHER RESOLVED, That the Joint Zoning Ordinance and Resolution take effect from
and after the date it shall have been enacted according to due process of law, and thereafter shall be treated as in full
force and effect in the jurisdiction subject to the above mentioned Joint Ordinance and Resolution by virtue of the
joint, concurring and separate passage thereof by the Board of Commissioners of Shelby County, Tennessee, and the
City Council of the City of Memphis.

ATTEST:

cc: Office of Construction Code Enforcement
Public Works(Adm.)
Office of Planning and Development

P.D. 08-310 CC(formerly P.D. 02-354 CC)
The Office of Southwind Planned Development, Amended




P.D. 08-310 CC
Outline Plan Conditions:

| Uses Permitted: Amendments: [Bold, Italic & Underlined]

A. In Parcels 1-5, any use permitted in the General Office (O-G) District by right or administrative site
plan review. In addition to above permitted uses: A music or dancing academy and beauty shop
shall be allowed in Parcel 5-Only.

B. Alternatively, in Parcel 5, a Day Care Center with no outside play equipment, or a Senior Day Care
Center.

C. Alternatively, in Parcels 1 and 2, any of the following uses:

Photo studio

Bakery, retail

Bank

Beauty or Barber Shop

Cleaning Pick-Up

Financial Services

Photo Finishing and Pick-Up Station
Flower or Plant Shop

. Restaurant limited to 20 seats and no drive-thru
10.  Retail Sales

11. Services, Other Business and Personal
12.  Music or Dancing Academy

13.  Offices

14. Personal Service Establishment

000 NV R W

I Building Design:

A. The maximum gross floor area on each parcel shall be limited to the following:
1. Parcel 1 - 11,625 sq. ft.
2. Parcel 2 — 11,250 sq. ft.
3. Parcel 3 — 12,000 sq. ft.
4. Parcel 4 — 12,000 sq. ft.
< Parcel 5 — 12,000 sq. ft.

B. The height of a building on any parcel shall be 24 feet, provided that the number of stories shall be
limited to one.

€. The architecture of the proposed building shall be similar to what is shown in the attached figures
and elevations.
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A parapet wall shall be constructed around the roof of each building to equally screen any and all
roof-mounted mechanical equipment.

Access, Parking and Circulation:

A. The developer shall construct, at his sole expense, a median modification in Winchester Road with
location and design subject to the approval of the City/County Engineer.

B. The design of the cul-de-sac end shall be subject to the approval of the City Engineer.

C. The design and location of the curb cuts on Southwind Office Drive shall be subject to the approval
of the City Engineer.

D. Any existing nonconforming curb cuts shall be modified to meet the current standards of the City of
Memphis and Shelby County or shall be closed with curb and gutter.

E. Internal circulation shall be provided between all adjacent parcels.

Signs:

A. Any attached signage shall consist of individual letters of logos no more than 24 inches in height.
All letters shall be white and have a dark, earth-tone metal edge around each letter. Any lighting
must be internal

B. One detached ground-mounted center sign shall be permitted with a maximum size of 150 square
feet per sign face. The sign shall be made of the same materials used in the nearest building, or an
equivalent alternative subject to the approval of the Office of Planning and Development.

C. Any signage will be set back a minimum of 15 feet from the right-of-way and shall be sited clear of
the vision triangle.

D. Outside flags, banners and temporary or moving signs are prohibited.

Landscaping:

A. A 30-foot streetscape planting shall be installed along the frontage of Winchester Road for the entire

width of the development and continuing to include any portion of the outer 10 feet of the right-of-
way that is unencumbered by sidewalk, easements, curbing or overhead utility wires, provided that
the sidewalk may be curvilinear within the streetscape area, subject to the approval of the County
Engineer. The streetscape shall consist of three rows of trees and shrubs as specified below, and a
three-rail split cedar fence, to be installed by the developer and maintained by the Property Owners’
Association. The northern planting row shall be Shrub A, planted 3 feet on center, and be maintained
in a height of 24” to 30”. The middle row shall include species from Tree B, tree C, and/or Tree D
planted 30 feet on center in accordance with the standards in Chapter 29, Section M of the zoning
ordinance. The southern row shall be a row of Yoshino cherry trees 10 fee to 12 feet in height and
planted 40 feet on center.
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Landscape Plate A-1, A-2, A-3 or A-4 shall be installed on both sides of Southwind Office Cove by
the developer and maintained by the property owner.

The median of Winchester Road shall be landscaped with trees, shrubs and flowers in accordance
with guidelines promulgated by the Technical Corridor Association. If the guidelines have been
promulgated at the time the property is developed, the developer shall install the median landscaping.
Otherwise the developer shall contribute the cost of installation to an escrow account controlled by
the Property Owners’ Association.

A 40-foot landscape screen shall be installed by the developer and maintained by the property owner
at the rear of Parcel 4. This screen shall consist of 4 rows of Tree ‘D’ planted in the pattern
illustrated by plate B-5.

A detailed landscaping plan shall be made a part of each final plan.

Equivalent alternatives may be substituted for the landscaping required above, subject to the
approval of the Office of Planning and Development.

Final Plan Notes: The following notes shall be placed on the Final Plan:

c 0 v

Other:

No adult entertainment or sexually oriented business shall be permitted in this phase of development.
No outside speaker or paging system shall be permitted.
Required landscaping shall not be placed on sewer or drainage easements.

The existing storm water detention area shall be noted on the final plat by the phrase “Reserved for
Storm Water Detention,” and the following shall appear in the conditions: The existing storm water
detention area shall not be used as a building site or filled without first obtaining written permission
form the City or County Engineer, as applicable. The storm water detention systems located in these
areas, except for those parts located in a public drainage easement, shall be owned and maintained by
the property owner and/or owner’s association. Such maintenance shall be performed so to ensure
that the system operates in accordance with the approved plan located in the City/County Engineer’s
Office. Such maintenance shall include, but not be limited to: removal of sedimentation, fallen
objects, debris, and trash; mowing; outlet cleaning; and repair of drainage structures.

A statement to this effect shall appear on the final plat: “All commons, open area, lakes, drainage
detention facilities, private streets, private sewers and private drainage systems and common area
landscaping as specified above shall be owned and maintained by a Property Owners’ Association.”

The Land Use Control Board may modify the bulk, access, parking circulation, signage, lighting,
landscaping, and other site design requirements if equivalent alternatives are presented, provided, however,
any adjacent property owner who is dissatisfied with the modifications of the Land Use Control Board
hereunder may, within ten days of such action, file a written appeal to the Director of Office of Planning and
Development, to have such action reviewed by the legislative bodies.
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VIII. A final plan shall be filed within five(5) years of approval of the Outline Plan. The Land Use Control Board
may grant extensions at the request of the applicant.

IX.  Any final plan shall include the following:

A.

B.

The QOutline Plan Conditions.

A Standard Subdivision Contract as defined by the Subdivision Regulations for any needed public
improvements.

The exact location and dimensions including height of all buildings or buildable areas, parking areas,
drives, and identification of plant materials in required landscaping as well as a rendering of the
appearance of all proposed buildings including labeling of predominant construction materials.

The number of parking spaces.
The location and ownership, whether public or private, of any easement.
The Floodway District boundary, the 100-year flood elevation and any wetlands.

The following note shall be placed on the final plat of any development requiring on-site storm water
detention facilities: The areas denoted by “Reserved For Storm Water Detention” shall not be used as
a building site or filled without first obtaining written permission from the City or County Engineer,
as applicable. The storm water detention systems located in these areas, except for those parts
located in a public drainage easement, shall be owned and maintained by the property owner and/or
property owners’ association. Such maintenance shall be performed so as to ensure that the system
operates in accordance with the approved plan on file in the City/County Engineer’s Office. Such
maintenance shall include, but not be limited to, removal of sedimentation, fallen objects, debris and
trash, mowing, outlet cleaning; and repair of drainage structures.

P.D. 08-310 CC(formerly P.D. 02-354 CC)
The Offices of Southwind Planned Development, Amended
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MEMPHIS AND SHELBY COUNTY OFFICE OF PLANNING AND DEVELOPMENT

STAFF REPORT
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CASE NUMBER: P.D. 08-310 CC L.U.C.B. MEETING: May 8, 2008

DEVELOPMENT NAME: OFFICES OF SOUTHWIND PLANNED DEVELOPMENT, AMENDED

LOCATION: East side of Southwind Park Cove; +/-182.82 feet north of Winchester Road
OWNERS / APPLICANTS: C & K Property Management, LLC

REPRESENTATIVE: Prime Development Group

REQUEST: Planned development amendment to allow a music or dancing academy and
beauty shop in Parcel 5.

AREA: 0.99 Acre(43,124 sq. ft.)

EXISTING LAND USE & ZONING: Currently governed by Offices of Southwind Planned
Development(P.D. 02-354 CC).

SURROUNDING LAND USES AND ZONING:

Single family homes in Southwind Planned Development(P.D. 94-326 CC) and vacant
land with infrastructure improvements underway for single family homes in City of
Germantown.

Single family homes on estate lots and Forest Hill Baptist Church in the City of
Germantown.

Multi-family apartment communities in Windyke Park(P.D. 96-322 CC) and Windyke
Park-South(P.D. 97-363 CC) Planned Developments and vacant land governed by Forest
Hill Plaza Planned Development(P.D. 06-312 CC).

Large tract of vacant land in Southwind Planned Development(P.D. 94-326 CC) District
and ‘Common Open Space’ for Storm Water Detention, retail shops and Christ the Rock
Christian Academy in Offices of Southwind Planned Development(P.D. 02-354 CC).

OFFICE OF PLANNING AND DEVELOPMENT RECOMMENDATION:

Approval with Conditions

Staff: Brian Bacchus E-mail:  brian.bacchus@memphistn.gov




P.D. 08-310 CC Page 2
STAFF REPORT May 8, 2008

CONCLUSIONS:

1. The subject property is a 0.99 acre lot containing 43,124 square feet designated Parcel 5
of an approved planned development for primarily General Office(O-G) District land
uses. The site is occupied by a one-story brick and steel frame building with glass store
fronts, including parking and landscaping.

2 The subject property is a lot on the east side of Southwind Park Cove in the Offices of
Southwind Planned Development approved in January, 2003 that includes three(3)
existing buildings and a fifth to be constructed on Parcel 4 of the plan.

3. The land use in the surrounding area is primarily mixed-use developments approved in
planned developments as well as land use developed under current zoning. The subject
property is a part of the eastern portion of the plan that allows General Office(O-G)
District land uses.

4. This application is for a planned development amendment to allow a beauty shop and a
music or dancing academy as permitted land uses in a new building with available
tenant spaces in Parcel 5 of a recorded Outline/Final Plan for the Offices of Southwind
Planned Development.

5. This parcel was exclusively approved for O-G District land use as well as Parcels 3 and
4. The remaining Parcels 1 and 2 allowed O-G and specific land uses not otherwise
permitted in this zoning district. This amendment for similar land use is acceptable to
approved land use, because it does not significantly change the intent of the original
Outline Plan.
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3650 Southwind Park Cove (Bird’s Eye View)
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ELEVATION: 3650 Southwind Park Cove
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OUTLINE/FINAL PLAN.
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STAFF ANALYSIS:

Site Description

The subject property is a 0.99 acre lot containing 43,124 square feet designated Parcel 5 of an approved planned
development for primarily General Office(O-G) District land uses. The site is occupied by a one-story brick and steel
frame building with glass store fronts, including parking and landscaping. The property is loated along a public cove
with access to a major road, Winchester Road, just west of Forest Hill-Irene Road. The site is located in Shelby
Farms-Germantown Planning District in southeast Shelby County in the Memphis Reserve Area.

Along the east property line, a sight-proof fence six(6”) feet in height and evergreen shrubs atop the entire length
of a retaining wall are to the rear of the building. The required landscaping has been installed at the street, including
shrubs and street trees in accordance with the final plan. An additional landscape screen has been supplemented with
evergreens trees along the north line of Parcel 4 and maintaining the natural buffer adjacent to single family homes
north in Southwind Planned Development. The subject property is a lot on the east side of Southwind Park Cove in
the Offices of Southwind Planned Development approved in January, 2003 that includes three(3) existing buildings
and a fifth to be constructed on Parcel 4 of the plan. The overall Outline/Final Plan consists of 9.5 acres, including a
Storm Water Detention Basin along the west property line.

Area Overview

The land use in the surrounding area is primarily mixed-use developments approved in planned developments as
well as land use developed under current zoning. The land uses to the north and west of Forest Hill-Irene Road are
single family homes in Southwind Planned Development, including a golf course and Christ the Rock Church. There
are new retail shops and a Christian Academy(daycare) as well as offices, retail shops and a small restaurant within
this development for the Offices of Southwind Planned Development(P.D. 02-354 CC). The land use directly
adjacent to and east of the site is Forest Hill Baptist Church and single family estate properties in the City of
Germantown.

In the northeast quadrant of this major road intersection, the land use is large single family estate properties
within the City of Germantown that extend north along both sides of Forest Hill-Irene Road as well as vacant lots
available for new home construction. The southeast area is within the Forest Hill Heights Planned Development with
new office development currently under construction. There are other large and small office land use along both
sides Crestwyn Hills Drive with the balance of the property. The land use to the south of the subject property is
primarily vacant land in Forest Hill Plaza Planned Development(P.D. 06-312 CC) approved for Planned
Commercial(C-P) District land uses, including a hotel on a 67.20 acre tract at the southwest corner of this major
road intersection—Winchester and Forest Hill-Irene roads.



P.D. 08-310 CC Page 10
STAFF REPORT May 8, 2008

Amendment vs. Development Plan

This application is for a planned development amendment to allow a beauty shop and a music or dancing
academy as permitted land uses in a new building with available tenant spaces in Parcel 5 of a recorded
Outline/Final Plan for the Offices of Southwind Planned Development. The subject property is a part of the eastern
portion of the plan that allows General Office(O-G) District land uses. This zoning district allows beauty and barber
shops, but does not allow a music or dancing academy. This is an insignificant change for a land use similar in
nature to the existing academy on the opposite side of Southwind Park Cove.

This parcel was exclusively approved for O-G District land use as well as Parcels 3 and 4. The remaining Parcels
1 and 2 allowed O-G and specific land uses not otherwise permitted in this zoning district. The storm water
detention basin is a required system for this property, but an amenity that serves as a water feature to the
development, including the natural buffer along the north property line adjacent to single family residential. This
amendment for a similar land use is acceptable to approved land use, because it does not significantly change the
intent of the original Outline Plan.

RECOMMENDATION: Approval with Conditions
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OUTLINE PLAN CONDITIONS:

L. Uses Permitted: Amendments: [Bold, Italic & Underlined]

A. In Parcels 1-5, any use permitted in the General Office (O-G) District by right or administrative site

plan review. In addition to above permitted uses: A music or dancing academy and beauty shop
shall be allowed in Parcel 5-Only.

B. Alternatively, in Parcel 5, a Day Care Center with no outside play equipment, or a Senior Day Care
Center.
C. Alternatively, in Parcels 1 and 2, any of the following uses:
18 Photo studio
2. Bakery, retail
3 Bank
4. Beauty or Barber Shop
5 Cleaning Pick-Up
6. Financial Services
% Photo Finishing and Pick-Up Station
8. Flower or Plant Shop

9. Restaurant limited to 20 seats and no drive-thru
10. Retail Sales

L. Services, Other Business and Personal
12.  Music or Dancing Academy
13. Offices

14. Personal Service Establishment

II. Building Design:

A. The maximum gross floor area on each parcel shall be limited to the following:
1. Parcel 1 — 11,625 sq. ft.
2, Parcel 2 — 11,250 sq. ft.
3 Parcel 3 — 12,000 sq. ft.
4. Parcel 4 — 12,000 sq. ft.
3. Parcel 5 — 12,000 sq. ft.

B. The height of a building on any parcel shall be 24 feet, provided that the number of stories shall be
limited to one.

€L The architecture of the proposed building shall be similar to what is shown in the attached figures
and elevations.
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D.

A parapet wall shall be constructed around the roof of each building to equally screen any and all
roof-mounted mechanical equipment.

II. Access, Parking and Circulation:

A.

The developer shall construct, at his sole expense, a median modification in Winchester Road with
location and design subject to the approval of the City and/or County Engineer.

The design of the cul-de-sac end shall be subject to the approval of the City Engineer.

The design and location of the curb cuts on Southwind Office Drive shall be subject to the approval
of the City Engineer.

Any existing nonconforming curb cuts shall be modified to meet the current standards of the City of
Memphis and Shelby County or shall be closed with curb and gutter.

Internal circulation shall be provided between all adjacent parcels.

Any attached signage shall consist of individual letters of logos no more than 24 inches in height.
All letters shall be white and have a dark, earth-tone metal edge around each letter. Any lighting
must be internal

One detached ground-mounted center sign shall be permitted with a maximum size of 150 square
feet per sign face. The sign shall be made of the same materials used in the nearest building, or an
equivalent alternative subject to the approval of the Office of Planning and Development.

Any signage will be set back a minimum of 15 feet from the right-of-way and shall be sited clear of
the vision triangle.

Outside flags, banners and temporary or moving signs are prohibited.
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V. Landscaping:
A. A 30-foot streetscape planting shall be installed along the frontage of Winchester Road for the entire

width of the development and continuing to include any portion of the outer 10 feet of the right-of-
way that is unencumbered by sidewalk, easements, curbing or overhead utility wires, provided that
the sidewalk may be curvilinear within the streetscape area, subject to the approval of the County
Engineer. The streetscape shall consist of three rows of trees and shrubs as specified below, and a
three-rail split cedar fence, to be installed by the developer and maintained by the Property Owners’
Association. The northern planting row shall be Shrub A, planted 3 feet on center, and be maintained
in a height of 24” to 30”. The middle row shall include species from Tree B, tree C, and/or Tree D
planted 30 feet on center in accordance with the standards in Chapter 29, Section M of the zoning
ordinance. The southern row shall be a row of Yoshino cherry trees 10 fee to 12 feet in height and
planted 40 feet on center.

Landscape Plate A-1, A-2, A-3 or A-4 shall be installed on both sides of Southwind Office Cove by
the developer and maintained by the property owner.

The median of Winchester Road shall be landscaped with trees, shrubs and flowers in accordance
with guidelines promulgated by the Technical Corridor Association. If the guidelines have been
promulgated at the time the property is developed, the developer shall install the median landscaping.
Otherwise the developer shall contribute the cost of installation to an escrow account controlled by
the Property Owners’ Association.

A 40-foot landscape screen shall be installed by the developer and maintained by the property owner
at the rear of Parcel 4. This screen shall consist of 4 rows of Tree ‘D’ planted in the pattern
illustrated by plate B-5.

A detailed landscaping plan shall be made a part of each final plan.

Equivalent alternatives may be substituted for the landscaping required above, subject to the
approval of the Office of Planning and Development.

Final Plan Notes: The following notes shall be placed on the Final Plan:

A.

B.

.

No adult entertainment or sexually oriented business shall be permitted in this phase of development.
No outside speaker or paging system shall be permitted.

Required landscaping shall not be placed on sewer or drainage easements.
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VIL

D,

Other:

The existing storm water detention area shall be noted on the final plat by the phrase “Reserved for
Storm Water Detention,” and the following shall appear in the conditions: The existing storm water
detention area shall not be used as a building site or filled without first obtaining written permission
form the City or County Engineer, as applicable. The storm water detention systems located in these
areas, except for those parts located in a public drainage easement, shall be owned and maintained by
the property owner and/or owner’s association. Such maintenance shall be performed so to ensure
that the system operates in accordance with the approved plan located in the City/County Engineer’s
Office. Such maintenance shall include, but not be limited to: removal of sedimentation, fallen
objects, debris, and trash; mowing; outlet cleaning; and repair of drainage structures.

A statement to this effect shall appear on the final plat: “All commons, open area, lakes, drainage
detention facilities, private streets, private sewers and private drainage systems and common area
landscaping as specified above shall be owned and maintained by a Property Owners’ Association.”

The Land Use Control Board may modify the bulk, access, parking circulation, signage, lighting,
landscaping, and other site design requirements if equivalent alternatives are presented, provided, however,
any adjacent property owner who is dissatisfied with the modifications of the Land Use Control Board
hereunder may, within ten days of such action, file a written appeal to the Director of Office of Planning and
Development, to have such action reviewed by the legislative bodies.

A final plan shall be filed within five(5) years of approval of the Outline Plan. The Land Use Control Board
may grant extensions at the request of the applicant.

Any final plan shall include the following:

A.

B.

The Outline Plan Conditions.

A Standard Subdivision Contract as defined by the Subdivision Regulations for any needed public
improvements.

The exact location and dimensions including height of all buildings or buildable areas, parking areas,
drives, and identification of plant materials in required landscaping as well as a rendering of the
appearance of all proposed buildings including labeling of predominant construction materials.
The number of parking spaces.

The location and ownership, whether public or private, of any easement.
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F. The Floodway District boundary, the 100-year flood elevation and any wetlands.

G. The following note shall be placed on the final plat of any development requiring on-site storm water
detention facilities: The areas denoted by “Reserved For Storm Water Detention™ shall not be used as
a building site or filled without first obtaining written permission from the City or County Engineer,
as applicable. The storm water detention systems located in these areas, except for those parts
located in a public drainage easement, shall be owned and maintained by the property owner and/or
property owners’ association. Such maintenance shall be performed so as to ensure that the system
operates in accordance with the approved plan on file in the City/County Engineer’s Office. Such
maintenance shall include, but not be limited to, removal of sedimentation, fallen objects, debris and
trash, mowing, outlet cleaning; and repair of drainage structures.

P.D. 08-310 CC(formerly P.D. 02-354 CC)
The Offices of Southwind Planned Development, Amended
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GENERAL INFORMATION:

Street Frontage: Southwind Park Cove +/-198 curvilinear feet.
Planning District:  Shelby Farms-Germantown

Census Tract: 213.42

Zoning Atlas Page: 2335

Zoning History: In January, 2003, the Offices of Southwind Planned Development(P.D. 02-354 CC) was

approved for limited General Office(O-G) District land uses. In 1994, The Southwind
Planned Development(P.D. 94-326 CC) governed this tract and the adjoining tract of vacant
land west of the subject property approved for General Office(O-G District land use. Prior to
these dates, the Agricultural(AG) District zoning of the site dates to the adoption of the 1960
Shelby County Comprehensive zoning.

DEPARTMENTAL COMMENTS:

The following comments were provided by agencies to which this application was referred:

City Engineer: No comment on use change.

Shelby County Engineer: No comment.

Shelby County Fire Department: No comments received.

Memphis & Shelby County Health Department- The Water Quality Branch has no comments.
Shelby County Board of Education: No comments received as of 5/02/°08.
Construction Code Enforcement: No comments received.

Memphis Light, Gas and Water:

MLGW has reviewed the referenced application, and has no objection, subject to the following comments:

e [t is the responsibility of the owner/applicant to pay the cost of any work performed by MLGW to install,
remove or relocate any facilities to accommodate the proposed development.

e It is the responsibility of the owner/applicant to identify any utility easements, whether dedicated or
prescriptive (electric, gas, water, CATV, telephone, sewer, drainage, etc.), which may encumber the subject
property, including underground and overhead facilities. No permanent structures will be allowed within any

utility easements.
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e Itis the responsibility of the owner/applicant to comply with the National Electric Safety Code (NESC)
and maintain minimum horizontal/vertical clearances between existing overhead electric facilities and any
proposed structures.

e Landscaping is prohibited within any MLGW utility easement. No trees, shrubs or permanent structures will
be allowed within any MLGW utility easements.

o Itis the responsibility of the owner/applicant to contact TN-1-CALL @ 1.800.351.1111, before digging,
and to determine the location of any underground utilities including electric, gas, water, CATV, telephone, etc

e It is the responsibility of the owner/applicant to submit a detailed plan to MLGW Engineering for the
purposes of determining the availability and capacity of existing utility services to serve any proposed or future

development(s).
e Itis the responsibility of the owner/applicant to contact the appropriate MLLGW engineering area to determine
if system improvements may be required and any related cost:
o MLGW Engineering - Residential Development: 528-4858
o MLGW Engineering - Commercial Development: 367-3343
e Itis the responsibility of the owner/applicant to pay the cost of any utility system improvements necessary to
serve the proposed development with electric, gas or water utilities.

AT & T: No comments received.
Memphis Area Transit Authority(MATA): No comments received.

OPD-Regional Services:

This application was reviewed by the MPO staff/Department of Regional Services on March 12,
2008. Winchester Road is a Priority 1 facility with proposed right of way and pavement widths of
134 feet and 94 feet respectively.

OPD-Plans Development: No comments.
Shelby County Conservation Board: No comments received.

Neighborhood Associations/Organizations:

Southwind Homeowners’ Association: No comments received as of 5/02/°08.
Buckingham Farms Homeowners’ Association: “ “ .
Lakes of Forest Hill Homeowners’ Association: ~ No comments received as of 5/02/°08.

Windyke Homeowners’ Association: “ ;
Southeast Shelby County Coalition: Supports this application, this is a good project and
the kind, of which, the SSCC would like to see more

of.

Staff: bb



SHELBY COUNTY BOARD OF COMMISSIONERS
AGENDA ROUTE SHEET

Referred to Commission Committee: §

For Commission Action on: (ASAP)

DESCRIPTION OF ITEM:

A JOINT RESOLUTION PURSUANT TO SECTION 8 OF THE ZONING ORDINANCE-
RESOLUTION OF THE COUNTY OF SHELBY, AND THE CITY OF MEMPHIS, TENNESSEE,
GRANTING A SPECIAL USE PERMIT FOR LAND LOCATED ON THE NORTH SIDE OF
INDEPENDENCE ROAD APPROXIMATELY 250 FEET EAST OF WOODSTOCK-CUBA ROAD,
KNOWN AS CASE NO. S.U.P. 08-207 CC

SPONSORED BY COMMISSIONER RITZ

CHECK ALL THAT APPLY BELOW:
X This Action does NOT require expenditure of funds.
This Item requires/approves expenditure of funds as follows (complete all that apply):

County General Funds: $ ; County CIP Funds-$

State Grant Funds: § : State Gas Tax Funds: $
Federal Grant Funds: $

Other funds (Specify source and amount): §

Other pass-thru funds (Specify source and amount): $

Originating Department: Office of Planning & Development-Land Use Control

APPROVAL:
Dept. Head: Mary L. Baker 576-6619 \ MJ\b Lg 2 815.’28
(Type your name & phone #.) (Initials) (Date)

Elected Official:

(Name & phone #) Inmals) (Date)
Division Director: Richard S. Copeland 576-7197 \ @[ [ BZ OQO
(Type your name & phone #.) (Initials) (Date)
CIP — A&F Director: \ \
(Name & phone #.) (Initials) (Date)

Finance Dept.

(Name & phone #.) /&2 é at7
County Attorney: Robert B. Rolwing

(Name & phone #) 545-4230 (Initials) (Date)

CAO/Mayor: \ \
(Name & phone #.) (Initials) (Date)




SUMMARY SHEET
S.U.P. 08-207 CC

L Description of Item

Applicant, a developer and operator of cell tower locations, requests a special use permit to
construct and operate a 195-foot CMCS cell tower on property zoned Floodway and Agricultural the
rear of 7040 Woodstock Cuba Road (Accessed from north side of Independence Road. 250 feet east
of Woodstock Cuba Road.)

I1. Source and Amount of Funding

NA
I11. Contract Items

NA

V. Additional Information Relevant to Approval of this Item

This is an application for a special use permit, which is required for any cell tower in the
Floodway District and for cell towers in the Agricultural zoning district in unincorporated Shelby
County if they are within 1,500 feet of a property used for a residential use. (I other locations,
except certain special districts in the City of Memphis, cell towers may be approved by the Office
of Construction Code Enforcement based on a site plan review as specified in the Zoning
Regulations.) In the zoning ordinance, the term Commercial Mobile Communication System
(CMCS) tower is used to specify the commonly-used term “cell tower™




ITEM #: PREPARED BY: Dave Adams

COMMISSIONER: _ Ritz APPROVED BY;,

A JOINT RESOLUTION PURSUANT TO SECTION 8 OF THE ZONING
ORDINANCE-RESOLUTION OF THE COUNTY OF SHELBY, AND THE
CITY OF MEMPHIS, TENNESSEE, GRANTING A SPECIAL USE PERMIT
FOR LAND LOCATED ON THE NORTH SIDE OF INDEPENDENCE ROAD
APPROXIMATELY 250 FEET EAST OF WOODSTOCK-CUBA ROAD,
KNOWN AS CASE NO. S.U.P. 08-207 CC.

RESOLUTION SPONSORED BY COMMISSIONER RITZ

WHEREAS, Section 8 of the Zoning Ordinance-Regulations of the City of Memphis
and Shelby County, being a section of the Joint Ordinance-Resolution No. 3064 dated
October 6, 1980, as amended, authorized the Shelby County Board of Commissioners and
the Memphis City Council to grant a special use permit for certain stated purposes subject
to standards of general applicability in the various zoning districts outside of but within five
miles of the Memphis City limits; and

WHEREAS, Application has been made by Global Tower, LLC for a special use
permit with respect to the property located on the north side of Independence Road,
approximately 250 feet east of Woodstock-Cuba Road intersection within the Floodway
(FW) and Agricultural (AG) Districts for the purpose of constructing and operating a 195-
foot CMCS cell tower installation; and

WHEREAS, The Office of Planning and Development has reviewed the application
in accordance with the special use permit and special use permit provisions of the Zoning
Ordinance-Regulations and reported its findings and recommendations to the Land Use
Control Board; and

WHEREAS, A public hearing in relation thereto was held before the Memphis and
Shelby County Land Use Control Board on April 10, 2008 and said board has studied and
reported its recommendation to the Board of Commissioners and the City Council
regarding the following potential effects of granting the special use permit on:

A, The character of the neighborhood, traffic conditions, public utility facilities

and other matters pertaining to the public safety and general welfare;

B The compatibility of the proposed building or use with the immediate vicinity



and the potential interference of said building or use on the development or
use of adjacent property;

C. The adequacy of public facilities including existing streets, parking, drainage,
refuse disposal, fire protection, water and sewer or that such facilities will be
provided,;

D. The destruction, loss or damage to features of significant natural, scenic or
historic importance from the proposed building or use; and

WHEREAS, The Memphis and Shelby County Land Use Control Board and/or the
Memphis and Shelby County Office of Planning and Development has recommended
certain conditions be attached to the special use permit to reduce any potential adverse
impacts of the proposed building or use on the neighborhood, adjacent property owners,
public facilities and significant natural, scenic or historic features.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, AND THE COUNCIL OF THE
CITY OF MEMPHIS, That a special use permit is granted for the purpose of constructing
and operating a CMCS cell tower in accordance with the site plan incorporated in the
application, and subject to the attached conditions, all within the above mentioned
Floodway (FW) and Agricultural (AG) Districts.

BE IT FURTHER RESOLVED, That this permit merely authorizes the filing of
applications to acquire a Certificate of Use and Occupancy, or a Building Permit, and other
required permits and approvals, provided that no such Certificate of Use and Occupancy
shall be granted until all conditions imposed by the Board of Commissioners and the City

Council have been met.



BE IT FURTHER RESOLVED, That this Resolution take effect from and after the
date it shall have been passed by this Board of County Commissioners and by the
Memphis City Council, and become effective as otherwise provided by law, and thereafter
shall be treated as in full force and effect by virtue of the separate passage thereof by the
Board of Commissioners of Shelby County, Tennessee, and the Council of the City of

Memphis, the public welfare requiring same.

A C Wharton, Jr., County Mayor

Date

ATTEST:

Clerk of the County Commission

ADOPTED




SITE PLAN CONDITIONS

S.U.P. 08-207 CC

CMCS Cell Tower at 7040 Woodstock Cuba Road
As Recommended by the Land Use Control Board
April 10, 2008

A Special Use Permit is hereby granted to the applicant Global Signal, LLC to allow
construction and operation of a Commercial Mobile Communications Service (CMCS)
Tower and ancillary facilities as specified below on the 11.97-acre property described in
instrument number EG7382 as recorded in the Shelby County Register's Office, also
known as 7040 Woodstock-Cuba Road in accordance with a site plan approved by the
Office of Planning and Development and with the following supplemental conditions.

1.

10.

The maximum tower height shall be one-hundred ninety feet (195'), subject to Item
2 below, and the tower will incorporate the "slick stick” design with flush-mounted
antennae.

The tower shall be free of all lighting, including aircraft hazard lighting, and shall be
designed so as to avoid the necessity of such lighting under currently federal
regulations.

The tower and related equipment shall be removed within one-hundred eighty (180)
days of ceasing operations.

The tower shall be constructed within two (2) years of approval by the Shelby
County Board of Commissioners The Land Use Control Board may grant a time
extension through the applicant filing a correspondence item application with public
notice sent to all property owners within five-hundred (500') feet of the property.

The tower shall be structurally designed to accommodate at least six (6) additional
sectorized arrays.

A security fence, six feet (6") or more in height shall be constructed around the
tower and associated equipment

The tower operator shall install and maintain perimeter screening as follows: The
site perimeter shall be landscaped with at least one row of deciduous trees, not less
than two inches in diameter, measured three feet above the grade, spaced not more
than 20 feet apart within 25 feet of the site boundary, as well as at least one row of
evergreen trees and shrubs, at least five feet high when planted and spaced not
more than five feet apart to form a solid shrub screen and within 40 feet of the site
boundary. An equivalent alternative may be substituted with the approval of the
Office of Planning and Development.

The access drive shall have an all-weather surface with asphalt pavement for the
first 50 feet from Independence Road.

The location and design of the driveway access to Independence Road shall be
subject to the review and approval of the County Engineer including the construction
of any culverts that made he needed.

The location, design and construction of this tower shall be reviewed and approved
by the County Engineer with respect to the issues identified in subsection D of the
Floodway District regulations in Section 25 of zoning regulations. [OPD
recommendation]
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LAND USE CONTROL BOARD RECOMMENDATION

CASE #: S.U.P. 08-207 CC

At its regular meeting April 10, 2008, the Memphis and Shelby County Land Use Control Board held a
continuation of its public hearing on the following application, requesting a special use permit on the property
described as follows:

LOCATION: North side of Independence Rd; £250 ft. east of Woodstock-Cuba Road
OWNER OF RECORD: Deanna Carter

LESSOR/APPLICANT: Global Tower, LLC

PROPERTY SIZE: 10,000 sq. ft. leased parcel in an 11.97-acre tract

EXISTING ZONING: Floodway (FW) and A gricultural (AG) District

REQUEST: 195-foot CMCS monopole cell tower

Gloria Allmond, Baran Telecom, Inc., spoke in support of the application as the applicant’s representative.
She indicated: 1) that she had arranged and conducted a balloon test, as requested at the March 13 public
hearing; 2) that she had brought this test to the attention of neighbors in the vicinity; and to her knowledge
none were currently opposed; and 3) that a Ms. Guinn, who had spoken in opposition on March 13, specifically

indicated a preference for the siting proposed by the applicant as alternative to the siting recommended by
OPD.

No one appeared in opposition at the scheduled 10 AM time for the April 10 hearing, which had been
scheduled for the morning session due to an unusually light agenda. However Betsy Guinn of 2290
Independence Rd. appeared at the customary | PM hour and stated that she had been not aware of the 10 AM
meeting time and that she continued to be in opposition --- primarily due to the view of the tower from the
property upon which she resides. Her prepared remarks are included in Exhibit B of the staff report. She
confirmed that she preferred the applicant’s siting to the siting that had been recommended by OPD.

The Land Use Control Board reviewed the special use permit application and the report of OPD, including a
decision by staff to support the approval of the application, based on the lack of opposition expressed at the
public hearing and on the information provided by Ms. Allmond.

A motion was made and seconded to approve the application as stated above. This motion passed by a
unanimous voice vote.

The Board concurred with the conclusions of the staff as expressed in the staff report.

submitted,

~Adams for
Mary L. Baker, Deputy Director
Office of Planning and Development




SITE PLAN CONDITIONS

S.U.P. 08-207 CC

CMCS CELL TOWER AT 7040 HIGHWAY 70
As Recommended by the Land Use Control Board
April 10, 2008

A Special Use Permit is hereby granted to the applicant Global Signal, LLC to allow construction and
operation of a Commercial Mobile Communications Service (CMCS) Tower and ancillary facilities as
specified below on the 11.97-acre property described in instrument number EG7382 as recorded in the Shelby
County Register’s Office, also known as 7040 Woodstock-Cuba Road in accordance with a site plan approved
by the Office of Planning and Development and with the following supplemental conditions.

1.

wn

10.

The maximum tower height shall be one-hundred ninety feet (195"), subject to Item 2 below, and the
tower will incorporate the “slick stick” design with flush-mounted antennae.

The tower shall be free of all lighting, including aircraft hazard lighting, and shall be designed so as to
avoid the necessity of such lighting under currently federal regulations.

The tower and related equipment shall be removed within one-hundred eighty (180) days of ceasing
operations.

The tower shall be constructed within two (2) years of approval by the Shelby County Board of
Commissioners The Land Use Control Board may grant a time extension through the applicant filing
a correspondence item application with public notice sent to all property owners within five-hundred
(500") feet of the property.

The tower shall be structurally designed to accommodate at least six (6) additional sectorized arrays.

A security fence, six feet (6”) or more in height shall be constructed around the tower and associated
equipment

The tower operator shall install and maintain perimeter screening as follows: The site perimeter shall
be landscaped with at least one row of deciduous trees, not less than two inches in diameter, measured
three feet above the grade, spaced not more than 20 feet apart within 25 feet of the site boundary, as
well as at least one row of evergreen trees and shrubs, at least five feet high when planted and spaced
not more than five feet apart to form a solid shrub screen and within 40 feet of the site boundary. An
equivalent alternative may be substituted with the approval of the Office of Planning and
Development,

The access drive shall have an all-weather surface with asphalt pavement for the first 50 feet from
Independence Road.

The location and design of the driveway access to Independence Road shall be subject to the review
and approval of the County Engineer including the construction of any culverts that made be needed.

The location, design and construction of this tower shall be reviewed and approved by the

County Engineer with respect to the issues identified in subsection D of the Floodway District

regulations in Section 25 of zoning regulations. [Note: recommended by OPD staff subsequent to
LUCB action; reflects siting preferred by applicant]
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LAND USE OWNERSHIP DISCLOSURE

Please identify every person who has an ownership interest of 10% or more in the subject
application whether they be the current owners, the contract buyers, or the lenders. If
current owners or contract buyer are public corporations, please note the fact and list no
other owners. Only lenders which are not institutions (banks, saving and loans or credit
unions) need be listed.

NAMES ADDRESSES
CURRENT OWNERS DeAnna Carter 7040 Woodstock Cuba Road _
Millington, TN 38053
CONTRACT
OWNERS/BUYERS Global Towers LLC 1801 Clint Moore Rd.
Eric Garvin Suite 110.
Michael J. Belski Boca Raton, FL 33487

NON-INSTITUTIONAL
LENDERS INCLUDING
SELLER(S) IF THE
PENDING SALE IS
OWNER FINANCED




GRATUITY DISCLOSURE FORM

Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government
contract, land use approval or financial grant money to report any gratuity that has
been given, directly or indirectly, to any elected official, employee or appointee
(including their spouses and immediate family members) who is involved in the
decision regarding the contract, land use approval, or financial grant of money.

1. NAME

Valerie Allmond

2. DATE OF GRATUITY

N/A

3. NATURE AND PURPOSE OF THE GRATUITY
N/A

4. NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

N/A

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY
_NIA

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY
N/A




7. DESCRIPTION OF THE GRATUITY

N/A

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

N/A

9, The information contained in this Gratuity Disciosure Form, and any
supporting documentation or materials referenced herein or submitted
herewith, is true and correct to the best of my knowledge, information and
belief and affirm that | have not given, directly or indirectly, any gratuity to any
elected official, employee or appointee (including spouse and immediate family
members) that has not been disclosed and | affirm that | have not violated the
provisions of the Shelby County Government Code of Ethics.

1/29/08
Signature Date
Va(p e /4/ //M,am/
Print Name

A copy of your completed form will be placed on the Shelby County Intemet website.



FISCAL IMPACT STATEMENT
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MEMPHIS AND SHELBY COUNTY OFFICE OF PLANNING AND DEVELOPMENT

STAFF REPORT #11
CASE NUMBER: S.U.P. 08-207 CC L.U.C.B. MEETING: April 10, 2008

This report has been updated to include information presented at the second Land Use Control Board hearing on
this case, which was held by the Board at its 3/13 Meeting; Exhibit B includes remarks from a neighborhood
resident who was misinformed about the time of the i hearing.

LOCATION:

OWNER OF RECORD:

LESSOR/APPLICANT:

REPRESENTATIVE:
REQUEST:

AREA:

North side of Independence Rd; + 250 ft. east of Woodstock-
Cuba Road

DeAnna Carter

Global Tower, LLC

Valerie Allmand (Baran Telecom)

Cell Tower (CMCS — 195 ft. monopole)

11.97 Acres

EXISTING LAND USE & ZONING: Agricultural (AG) and Floodway (FW) Districtd

SURROUNDING USES AND ZONING:

North: Single-family residences and vacant tracts in the AG District

East: Single-family residences on estate-sized tracts fronting on Independence Road, and
vacant parcels in the AG District

South: Across Independence Road, single-family residences on estate-sized tracts and vacant
land, all in the AG District

West: Adjoins a single family residence; across Woodstock-Cuba Road, Single-family
residences on small lots and single-family estate residences on tracts larger than 4 acres in

the AG District

OPD RECOMMENDATION (4/10): Approval with Conditions --- After the public

hearing OPD had no objection since there was no
indication that the neighborhood shared OPD’s concerns
about design issues.

LUCB DECISION (3/13): Hold for 30 days for balloon test and applicant meetings with neighborhood residents

CONCLUSIONS

Staff Planner: Dave Adams

L The applicant appears to have presented evidence that additional CMCS service is needed in
this area, but the possibility of finding a most suitable location should be considered further.

2. If the subject property is considered the preferred location, the siting of the tower needs to be
closer to the center of the property so as maximize setback from the roads and adjoining
residences.

E-mail Address: david.adams@memphistn.gov




Staff Report
S.U.P. 08-207 CC
@ RAND MENALLY &
2 . F
3 Resgick R
[ Y =
(2]
= & =
& 1] * b = Russe (] Rpm M’"!rn
3 o 2 = & tndiRd R r
Wy
S @ g - o # e LI : PO Ra.
Piersol Rd T Gt
Aeerm H-’“aﬂ j
Shelby - e
Srare Part "r-cq 7 %, ee>—" hIndependence fd
-0k, Cup, . ‘Ybg "
yl
Efli Gamet Rd
4 =l
% . & =
- = - ! =3Mpball Ry =
" g 3 =) - Z
= 2 | Waish Coye Q ¥,
® 3 b . =Qsup os-207 3
r_; ,‘,lf o g &
3 $ e
= ll o = I
o .‘:'I if P:: gg
L ] o 3
Tf'{!} ‘;r E 'El .
S:L."._ [ e = ) \ "o‘,”
) . i e
Ay H g o
il 1)
Siand Forty 2y & f\: Lothe Rd é"\',
" ; %
& . i & i a ot
2 E = . )e @\“"ﬁ" k-]
:,;' ] g * oy o e &
1 % o g @ r‘ b‘t“‘ “‘%-‘5
2 o i b
E S 5 /i 3" BgCrak T 4
< ) W 8 i
0 o 2 Golf Ciub i
aﬁ;h'ﬁ o RMA”V’,“? ;
e/ Dk I Pt ¥ gt
0.5 mi i & i

@ 2008 Rand McNally @ 2007 NAVTEQ)

2 g

Figure 1; VICINITY MAP
LOCATION OF SUBJECT PROPERTY

(Licensed by Rand McNally & Company for limited distribution)

Fer F
i LT

Vs

April 10, 2008

Page 2
Mq‘h;.__ s
"' "x::“’? Ry
5| . fm;ﬂ:‘_&_%b::
3 £ 3
& H z
b =]
@ =1
g ]
i
.
- &
Millington
.f.&gr
e
,rf ;P_ﬁiw Ry
o _ Memarial,”
& Garden’ Skes gy

g~ Cemetery=———___

4 QS' - 7
& Wemthanifp,

i

Shane 51
o SMey Rd
el = _
Sd @
D
v
a
g pusy RY '
iemphis
hdbtursrﬂurts
Pa



Staff Report
S.U.P. 08-207 CC

April 10, 2008
Page 3

1
SF-Edtate AV !
: '. : vicghs {
SFEgate 7 il E g / A
SFEdtate | '

SF-Estale p —

SF-Estale

SF-Estate

1 el 00, 1080
e 2190 110y oty CEciabon 5 B
LA Uha AT BORms: 118 WD 31 30
SIS T4 R CHITY L AN Y1407 T4 6

Pnérg and O sebop e Featens 2N

S0ry vu 0w, P LYo EOm G DT, ATty
TS 14 4 74 pEK +#0W 140 A1) A1 11 AR BT D0 s

i
403, D TH.1 103
WI4767 AW

i phis T g0y,

‘ V1343 1 04 U PLIN A0 BN € TLARIGH,

Figure 2: Land Use and Zoning in the Vicinity



Staff Report April 10, 2008
S.U.P. 08-207 CC Page 4

v of Vicinity

e ™
e -

Figue 3: Overhead Vie




Staff Report April 10, 2008
S.U.P. 08-207 CC Page 5

Figure 4: Detailed view of subject property
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igure 7: Model of Current Coverge
By Prime Carrier / Tenant for Proposed Tower
(The tower site is at the center of this image)

KEY TO COVYERAGE LEVELS AS MAPPED
Graen - Excellert Coverage
Yallow - Good coverage
Red - Borderline coverage
Biue - Bad coverage
Purple - Signal level detected by the phone, not good enough to serve calls

Grey - Signal level below what the phone can detect
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Figure 8: Model of Proposed Coverage
By Prime Carrier / Tenant Using the Proposed Tower
(The tower site is at the center of this image)

KEY TO COVERAGE LEVELS AS MAPPED
Green - Excellent Coverage
Yellow - Good coverage
Red - Borderline coverage
Blue - Bad coverage
Purple - Signal levei detected by the phone, not good enough to serve calls

Grey - Signal level below what the phone can detect
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STAFF ANALYSIS

Site Characteristics

The subject property consists of a 12-acre irregularly-shaped tract located around the northeast corner
of Woodstock-Cuba and Independence Road. Immediately at that corner, a one-acre parcel appears
to have been carved out of the larger tract as a site for a single-family residence.

The subject property is occupied by a single-family residence along the western --- Woodstock-Cuba
--- frontage. The character of the property is gently rolling with cover that appears to be pasture. At
the rear of the house is a barn, and horses are kept there. The eastern boundary of the subject
property is a tree-lined stream, with a relatively dense woodland area near the Independence Road
frontage

Vicinity and Neighborhood

Woodstock-Cuba and Independence Road are rural roads that are lined with residences at varying
distances depending on the size of the tracts that they sit on. The rural housing development along
[ndependence Road is the more recent, with homes and tracts that tend to be larger and more estate-
like. In the Woodstock-Cuba area the homes tend to be on smaller lots, with several less than the
four acre minimum that, since 1955, requires a recorded subdivision for lots of such size. This
section of Woodstock-Cuba has more the appearance of a rural community, whereas Independence
seems like a very low density suburban (or exurban) area.

It should be noted that County Fire Station #64 is located on a small site about % to the northeast at
the intersection of Independence Road and Garnet Road. At that location, there some recent
development nearby that is a bit more intensive that the vicinity of the subject property at
Independence and Woodstock-Cuba. Due to the nearby development and the size of the property,
this fire station is not viewed as a promising alternative location for the use being requested in this
application.

Proposed Development

The applicant, Global Tower, LLC. wishes to develop a cell tower site on the subject property as
described above. The carrier seeking the new service is Cricket Communications, whose signal
propagation maps in Figure 7 & 8 indicate the situation that would be remedied by the tower. The
applicant is requesting a tower height of 195’ feet, just short of the height requiring aircraft warning
lights. This height would allow several other carriers to locate on this tower, maximizing its
usefulness and reducing any pressure to build additional towers in this vicinity.

Planning Issues

A Commercial Mobile Communications Service (CMCS) tower (commonly known as a cell tower)
is allowable in the Agricultural (AG) District, subject to certain particular conditions which apply to
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1

this use'; a set of general conditions that apply to all special use permits’; a unique set of conditions

! |Standards for CMCS Towers]
v. CMCS facilities subject to the fellowing additional standards:

(1) Within residential zoning districts, CMCS facilities, support structures and associated attachments shall be encouraged to
locate on publicly owned and/or leased properties, public/private utility owned properties, or institutional uses.

(2) The location, size and design of such facilities shall be such that minimal negative impact results from the facility. Any
application for a new CMCS tower shall not be approved nor shall any building permit for a new CMCS tower be issued
unless the applicant certifies that the CMS equipment planned for the proposed tower cannot be accommodated on an
existing or approved tower or other structure due to one or more of the following reasons:

(a) The planned equipment would exceed the structural capacity of existing and approved structures, considering existing
and planned use of those structures, and those structures cannot be reinforced to accommodate planned or equivalent
equipment at a reasonable cost.

(b) The planned equipment would result in technical or physical interference with or from other existing or planned
equipment and the interference cannot be prevented at a reasonable cost.

(c) There are no appropriate existing or pending structures to accommodate the planned equipment, taking into account,
among other factors, the applicant's system requirements.

(d) Other reasons that make it impractical to place equipment planned by the applicant on existing and approved structures.

(3) Applications for CMCS facilities to be located on publicly owned and/or leased properties, including without limitations,

public parks. the following criteria shall apply:

(a) The CMCS facility will not unduly interfere with the functions or aesthetics of the city park or property.

(b) A CMCS facility shall not be located on any public park less than ten acres in size.

(c) Minimum distance between any CMCS facility and any playground shall be equal to 1 1/2 times the height of the
tower.

(d) The use of an existing tower or existing support structure is not technically, structurally, economically and/or
financially feasible.

(e) The proposed facility has adequate capacity to handle a minimum of three additional users.

(f) All towers shall be a "stealth" application or consistent with the natural or built environment or the site. Landscaping
and screening may be required in addition to the minimum requirements of this ordinance.

(g) Obstruction lighting and/or marking shall not be permitted in public parks or on public school properties. On other
public properties, proposed lighting may be approved by the city council and/or county commission as an element of
the special use permit site plan and conditions.

(h) Any CMCS facility which has ceased operations for a period of 180 continucus days shall be dismantled and removed
from the site at the owners expense. Prior to the issuance of a building permit for such CMCS facility, adequate
financial security not to exceed $20,000.00 shall be posted with the building official to assure the dismantling,
removing and restoring of the public property/park upon which the CMCS facility will be located.

(i) The planned equipment will not interfere with emergency communications including without limitation those of the
Memphis Fire and Police Departments, the county fire department and/or the county sheriff's department as
substantiated through a RF (radio frequency) study. If interference occurs, proper remediation steps shall be taken.

(4) Any proposed tower shall be structurally designed to accommodate at least three additional CMCS sectorized antennae array
if at least 100 feet in height, at least five additional CMCS sectorized antennas if at least 150 feet in height or at least six
additional CMCS sectorized antennas if at least 170 feet in height. Colocated CMCS antennas shall be placed on a
structure in such a manner as to avoid interference with or impairment of operations of existing antennae or other uses.

(3) Nothing in these rules and regulations shall obligate the owner of an existing tower to colocate additional antennas on such
tower or be construed to interfere with or limit the rights of parties to set rent or establish other terms and conditions of the
shared use of a CMCS tower or facility.

(6) The minimum setback requirement for support structures including associated attachments shall correspond to the zoning
district in which they are located, except that a minimum buffer equal to the height of the tower shall be maintained
between any support structure (excepting sites incorporating stealth design) and any single-family residentially zoned or
used property line.

(7) Accessory facilities shall be permitted but may not include offices, long-term vehicle storage, other outdoor storage, or
broadcast studios. except for emergency purposes or other uses that are not needed to send or receive transmissions.

(8) Existing on-site vegetation shall be preserved to the maximum extent practicable and shall be supplemented as required by
the office of planning and development as necessary. Where the site abuts residentially developed land, residential zoning
districts, the residential portion of an approved planned development, or public land or streets, the site perimeter shall be
landscaped with at least one row of deciduous trees, not less than two inches in diameter, measured three feet above the
grade, spaced not more than 20 feet apart within 25 feet of the site boundary, as well as at least one row of evergreen trees
and shrubs, at least five feet high when planted and spaced not more than five feet apart to form a solid shrub screen and
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tailored to the site, and a detailed site plan. Under most circumstances a final requirement is the
approval of a legislative body, in this case the Shelby County Board of Commissioners.

Cell towers are often necessary in residential areas but never popular. When as in this case, the
property borders residential land (e.g. R- and AG Districts), a tower design for residential
compatibility is required according to current policy. In this case, staff would specify, the so-call
slick-stick design, with flush-mounted antennae.

One of the functions of the OPD staff review is to determine whether another location would be
superior. A review of alternative locations has been conducted, as presented in Exhibits A-1 & A-2,
Based on this review, it appears that several nearby alternative sites have been considered and apparently been
determined to be unavailable. The Federal Telecommunications Act of 1996 does not permit local government
regulation to a degree that excludes wireless carriers. In the absence of a specific rationale for widening the
search for alternative sites, OPD is willing to support this site as the only practical alterative.

within 40 feet of the site boundary. Alternatives such as walls or fences may be permitied based on security or other
reasons.

{(9) Security fencing shall be required around the base and guy anchors of any towers.

(10) Towers shall not be artificially lighted unless:

(a) Required by the Federal Aviation Administration or other governmental authority;

{b) Circumstances make lighting appropriate for safety or other reasons unique to a specific application that are set forth in
that application, but in no case shall any lighting shine into adjacent residential structures.

(11) The application for a special use permit approval shall include the following:

(a) A site plan drawn showing the property boundaries, tower, guy wire anchors (if any), existing structures, proposed
transmission buildings and/or other accessory uses, access, parking, fences, a landscaping plan and existing abutting
land uses around the site.

(b) A study from a professional engineer which specifies the tower height and design, including a cross-section ol the
structure, demonstrates the tower's compliance with applicable structural standards, including a certification that the
tower will withstand at a minimum sustained winds in accordance with the appropriate building code, and a description
of the tower's capacity, including the number and type of antennas which it can accommodate.

{c) Whritten statements that the proposed tower will comply with regulations administered by the Federal Aviation
Administration, Federal Communications Commission, and all applicable governmental bodies, or that the tower is
exempt from those regulations.

(d) A letter of intent committing the tower owner and his or her successors to allow shared use of the tower, if capacity
exisls, based un existing and planned use, and i{" a future applicant agrees in writing to pay any reasonable charge of
shared use. the potential use is technically compatible and the future applicant is in good standing.

(12) The minimum setback requirements of chart 2 shall apply te the equipment, structures, and other buildings which are
auxiliary to functions ol the CMCS tower except as specified in 9v.(6) of this ordinance. Exceptions to the minimum
setback requirements may be permitted. The tower height shall not be used to calculaie the minimum setback requirements.
The height restrictions of chart 2 do not apply to tower height and the height permitted for each new application shall be
set on the basis of its own merits.

(13) Any CMCS tower and equipment shall be removed no later than 180 days after ceasing operations.

2 [Standards of General Applicability] 1. That the proposed building or use will not have a substantial or undue adverse effect
upon adjacent property, the character of the neighborhood, traffic conditions, parking, utility facilities, and other matters affecting the
public health, safety and general welfare.

2. That the proposed building or use will be constructed, arranged and operated so as to be compatible with the immediate vicinity
and not to interfere with the development and use of adjacent property in accordance with the applicable district regulations.

3. That the proposed building or use will be served adequately by essential public facilities and services such as highways, streets,
parking spaces, drainage structures, refuse disposal, fire protection, water and sewers; or that the persons or agencies responsible for
the establishment of the proposed use will provide adequately for such services.

4. That the proposed building or use will not result in the destruction, loss or damage of any feature determined by the legislative
body to be of significant natural, scenic or historic importance.

5. That the proposed building or use complies with all additional standards imposed on it by the particular provision ofthis section
authorizing such use.
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OPD staff believes that the tower site is unnecessarily close to the nearby residence on the one-
acre tract at the corner of Independence and Woodstock-Cuba. Furthermore the location is
closer to Independence Road than is desirable or necessary. Most drivers would prefer to have
cell towers as much out of sight as possible. Therefore if the subject property is confirmed as the
optimum site, staff requests a redesign to place the tower approximately in the middle of the
parent tract. Staff can not support the current siting. [However after the second Land Use
Control Board hearing, the final OPD recommendation was “no objection”, since there was
no indication that the neighborhood shared OPD’s concerns. 5/12/2008 Update]

The main reason for the Land Use Control Board’s one-month hold was to give the applicant an
opportunity to conduct a balloon test and confer with neighbors. Ms. Allmond, the applicant’s
representative did conduct a balloon test on March 5. She reported that the neighbors, in general
did not object and that the preferred location siting was where the applicant was requesting it ---
near the existing house and Independence Road.

[Note: Betsy Guinn of 2290 Independence Road had intended to speak in opposition; however
she did not appear at the correct time and missed the opportunity. (Due to a light agenda, all
cases were handled in the morning session.) The remarks that Ms. Guinn had intended to
make have been included appear in Exhibit B and should be considered part of the record for
the Land Use Control Board hearing.,

1t should be noted that, although being generally opposed to the tower, Ms. Guinn prefers the
applicant’s siting, near Independence Road, instead of the location farther back on the
property as recommended by OPD staff. 5/12/2008 Update]

RECOMMENDATION: Approval with Conditions --- After the public hearing
OPD had no objection to since there was no indication
that the neighborhood shared OPD’s concerns about
design issues.

TYPICAL SITE PLAN CONDITIONS

A Special Use Permit is hereby granted to the applicant Global Signal, LL.C to allow construction and
operation of a Commercial Mobile Communications Service (CMCS) Tower and ancillary facilities ... in
accordance with a site plan approved by the Office of Planning and Development and with the following
supplemental conditions.

Il The maximum tower height shall be one-hundred ninety feet (195", subject to Item 2 below, and
the tower will incorporate the “slick stick” design with flush-mounted antennae.
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2

The tower shall be free of all lighting, including aircraft hazard lighting, and shall be designed so
as to avoid the necessity of such lighting under currently federal regulations.

The tower and related equipment shall be removed within one-hundred eighty (180) days of
ceasing operations.

The tower shall be constructed within two (2) years of approval by the Shelby County Board of
Commissioners The Land Use Control Board may grant a time extension through the applicant
filing a correspondence item application with public notice sent to all property owners within
five-hundred (500'") feet of the property.

The tower shall be structurally designed to accommodate at least six (6) additional sectorized
arrays.

A security fence, six feet (6’) or more in height shall be constructed around the tower and
associated equipment

The tower operator shall install and maintain perimeter screening as follows: The site perimeter
shall be landscaped with at least one row of deciduous trees, not less than two inches in diameter,
measured three feet above the grade, spaced not more than 20 feet apart within 25 feet of the site
boundary, as well as at least one row of evergreen trees and shrubs, at least five feet high when
planted and spaced not more than five feet apart to form a solid shrub screen and within 40 feet of
the site boundary. An equivalent alternative may be substituted with the approval of the Office of
Planning and Development.

The access drive shall have an all-weather surface with asphalt pavement for the first 50 feet from
[the public right of way|.

The location and design oi the driveway access Lo [the pubiic right of way/.shall be subject to the

review and approval of the County Engineer including the construction of any culverts that made
be needed.
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GENERAL INFORMATION

Parcel Number:
Approximate Tower Coordinates:

Street Address:

Street Frontage:

Planning District:
Census Tract:
Annexation Status:

Zoning Atlas Page:

DEPARTMENTAL COMMENTS

April 10, 2008
Page 15

D0124 00243
35° 19' 04"N, 89° 59' 32"W
2148 Independence Road, 38053

Independence Road - £330 feet;
Cuba-Woodstock — £530 ft.

Northwest Shelby
201
Designated Rural in the Shelby County Growth Plan

1335

The following comments were provided by agencies to which this application was referred:

City Engineer:

1. This site is located in the Memphis Reserve Area.

Curb Cuts/Access;

2. The County Engineer shall approve the design, number and location of curb cuts,

(%]

Any existing nonconforming curb cuts shall be modified to meet current County Standards or
closed with curb, gutter and sidewalk.

4. The developer should be aware of his obligation under 40 CFR 122.26(b) (14) and TCA 69-
3-101 et. seq. to submit a Notice of Intent (NOI) to the Tennessee Division of Water
Pollution Control to address the discharge of storm water associated with the clearing and

grading activity on this site.

5. Adequate queuing spaces in accordance with the current ordinance shall be provided between
the street right-of-way line and any proposed gate/guardhouse/card reader.

6. Adequate maneuvering room shall be provided between the right-of-way and the
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A

gate/guardhouse/card reader for vehicles to exit by forward motion.

Required landscaping shall not be placed on sewer or drainage easements.

County Engineer:

L,

To keep soil and gravel off public streets, the private ingress/egress drive should have 25” of
asphalt pavement where it connects to Independence Road.

A driveway permit is required for a culvert connection to Independence Road from the
County Engineer and the engineer is responsible for calculating the proper culvert size.

City Fire Division: No comments received.
County Fire Department: No comments received.
City Real Estate: None.

County Real Estate: No comments received.

City/County Health Department:

1.

The Water Quality Control Branch has no comments.

City Board of Education: No comments received.

County Board of Education:

Construction Code Enforcement: No commentis received.

Memphis Light, Gas and Water:

MLGW has reviewed the referenced application, and has no objection, subject to the following
comments:

It is the responsibility of the owner/applicant to pay the cost of any work performed
by MLGW to install, remove or relocate any facilities to accommodate the proposed
development.

It is the responsibility of the owner/applicant to identify any utility easements, whether
dedicated or prescriptive (electric, gas, water, CATV, telephone, sewer, drainage, etc.), which
may encumber the subject property, including underground and overhead facilities. No
permanent structures will be allowed within any utility easements.

Any proposed structures must comply with the National Electric Safety Code (NESC) and
maintain minimum horizontal/vertical clearances from existing overhead electric facilities.
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¢ Landscaping is prohibited within any MLGW utility easement. No trees, shrubs or permanent
structures will be allowed within any MLGW utility easements.

e [t is the responsibility of the owner/applicant to contact TN-1-CALL @ 1.800.351.1111,
before digging, and to determine the location of any underground utilities including electric, gas,
water, CATV, telephone, etc

» It is the responsibility of the owner/applicant to submit a detailed plan to MLGW
Engineering for the purposes of determining the availability and capacity of existing utility
services to serve any proposed or future development(s).

* It is the responsibility of the owner/applicant to contact the appropriate MLGW
engineering area to determine if system improvements may be required and any related cost:
o MLGW Engineering - Residential Development: 528-4858
o MLGW Engineering - Commercial Development: 367-3343
» It is the responsibility of the owner/applicant to pay the cost of any utility system
improvements necessary to serve the proposed development with electric, gas or water utilities.

Bell South / Millington Telephone: No comments received.
Memphis Area Transit Authority (MATA): No comments received.

OPD-Regional Services:

This application was reviewed by the MPO staff/Department of Regional Services on February
15,2008. This application, as submitted, will have no affect on the MPO Long Range
Transportation Plan, Transportation Improvement Program, or any other plan, document,
program or initiative of this department/organization

OPD-Plans Development: No comments.
Division-of Park Services: No comments received.
County Conservation Board: No comments received.
County Sheriff: No comments received.
Neighborhood Associations: None identified

SW- DA
3/6/2008
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REVIEW OF ALTERNATE SITES
SUP 08-207
ID# | PARCEL OWNER REASON FOR REJECTING
NUMBER
A D0124 00358 | Shelby County Inadequate space for tower & compound.
(Fire Station) Too close to residences; direct view from

several houses; wouldn’t meet setback
requirements or fall zone requirements.

B D0124 00021 Cuba-Woodstock Owner unwilling to sign a lease; adjacent
Saddle Club land owner wouldn’t allow spill over
parking from the Saddle Club under
those circumstances.

€ D0124 00514 | Hammontree, D.E. | Unable to qualify landowner. Not
successful in obtaining a lease. Power
and Telco (ground line phone link) not
available. Tree removal to construct
access drive. Cost prohibitive and
severely detrimental to client.

D D0124 00259* | Smith, R C Unable to qualify landowner. Parcel was
[Rttheroar) too far away from Highway 51, and
[therefore] would not meet coverage
objective, leaving holes in coverage and
greater risk of dropped calis.

E D0124 00241 Brathwaite, C Owner unwilling to sign a lease or place
tower on property. ;

* These are representative sites; other, nearby properties of similar characteristics
might also be appropriate

EXHIBIT A - Page 1
REVIEW OF ALTERNATIVE SITES
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D {

LOCATION OF ALTERNATE SITES FOR REVIEW

EXHIBIT A — Page 2
REVIEW OF ALTERNATIVE SITES
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Untitled
MY NAME IS BETSY GUINN AND I LIVE AT 2290
INDEPENDENCE RD

SINCE I KNOW MINDS HAVE ALREADY BEEN MADE UP ON
THIS CELL TOWER, I CALLED MY LOCAL REPSENTIVE
OPHELIA FORD TO ASSIT ME IN MY QUEST, I AM STILL
WAITING ON A CALL BACK.IMAGINE,

TERRY ROLAND SAID HE WOULD ACCOMPY ME HERE BUT I
ASSURED HIM I WOULD MUDDLE THROUGH THIS ON MY
OWN.

THE BALLOON TEST WAS MADE AND I HAD A CHANCE TO
TALKTO VALERIE ALMOND AT LENGTH, SHE IS VERY NICE
AND REALLY TRYING TO WORK THIS DELIMA OUT. BUT AS
WE ALL KNOW, EVERYONE HAS A JOB AND HERS IS TO GET
THIS CELL TOWER IN. SHE DID MENTION TO ME THEY HAD
AN ALTERNATE SITE FIRST BUT THE LAND OWNER WOULD
NOT AGREE I WONDER WHY,

AND IF ANYONE IS INTERESTED I WILL HAVE A BEAUTIFUL
VIEW OF IF FROM MY PROPERTY.

I FIND IT FUNNY THAT VALERIE ALMOND IS PUSHING FOR A
CELL PHONE TOWER FOR CRICKET IN MY AREA WHEN SHE
USES VERISION FOR HER CELL PHONE CARRIER.

AS MOST PEOPLE KNOW CRICKET IS A INEXPENSICE CARRIER
MOST TEENAGERS USE OR PEOPLE WHO DO NOT TRAVEL
OUTSIDELY® THE CITY CAN USE. I CAN GUARANTEE YOU
CRICKET'WILL NOT REACH TO ALAKSA LIKE MY ATT CELL
PHONY DOES.

Page 1

EXHIBIT B-1 - Page 1
PREPARED REMARKS IN OPPOSITION
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I GAVE HER PHONE NUMBERS AND NAMES OF MY
NEIGHBORS AND AGAIN SHE INSISTS I AM THE ONLY ONE
CONTESTING THIS.

THERE ARE 7 HOUSES ON MY STREET, WITH ONLY MYSELF
AND ONE OTHER COUPLE THAT ARE NOT 70 YEARS OLD AND
ABOVE.

AGAIN I WILL STATE YOU ARE DEALING WITH OLDER
RESIDENTS THAT DO NOT UNDERSTAND THAT JUST
BECAUSE THERE IS A CELL PHOHE TOWER THEY ASSUME
THIER CELL PHONE WILL WORK, VALERIE ALMOND EVEN
ADVISED MY NEIGHBORS THERE IS A CHANCE THIER CELL
PHONES MIGHT WORK, BUT SHE CANT GUARANTEE THIS.
WORKING IN INFORMATION TECHNOLOGY FOR 18 YEARD |
KNOW HOW THE GAME IS PLAYED AND I DONT APPRECIATE
OLDER RESIDENTS BELIEVING THINGS I KNOW ARE NOT
TRUE,

LAST MEETING IT WAS MENTIONED THIS I8 CONSIDERED A
UTILITY, LETS TALK ABOUT THAT FOR A MINUTE.

I CHOSE TO LIVE IN A HERENTON FREE ZONE AND HAVE
NEVER COMPLAINED ABOUT OUR AREA,

WE HAVE MLG@W , OF COURSE IF THE WIND BLOWS HARD
THE LIGHTS GO OUT, 1 DO GET CITY WATER. OTHER THAN
THAT THERE ARE NO UTILITIES ON OUR STREET.

THERE ARE NO STREET LIGHTS , WHICH WE LOVE
I PAY FOR GARBAGE PICKUP

ITPAY FOR FIRE PROTECTION

I HAVE A SEPTIC TANK

Page 2

EXHIBIT B-2 - Page 2
PREPARED REMARKS IN OPPOSITION
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AND THERE ARE NO SIDE WALKS

I ASKED BACK IN 2004 IF I WOULD BE ABLE TO GET NATURAL
GAS AND WAS ADVISED BY MLG@W 1 SURE COULD FOR 9,000,
OR

1 COULD WAIT TILL 2005 WHEN THE COUNTY WAS TO HAVE
EVERYONE IN MY AREA ON NATURAL GAS.

AS WE ALL KNOW MLG@W RAN OUT OF MONEY IN THE GAS
BUDGET.

AND LORD KNOWS WHEN / IF THEY WILL EVER GET THE
MONEY, AND YET I STILL DO NOT COMPLAIN BECAUSE I
LOVE THE AREAILIVEIN,

50 3 YEARS LATER I AM SURROUNDED BY HOUSES IN MY
AREA WITH NATURAL GAS, IN FACT I CAN SEE HOUSES
AROUD THE CORNER FROM ME THAT HAVE HAD NATURAL
GAS FOR OVER 5 YEARS, BUT THE 7 HOUSES ON MY STREET
ARE NOT ALLOWED, OR THE UTILITY COMPANY CANT
AFFORD TO BRING IT TO MY STREET.

S0

I STILL GET SCREWEWD BY BABE HOWEARD EVERY MONTH
AND IF YOU THINK GAS FOR YOUR CAR IS EXPENSIVE TRY
FILLING UP A PROPANE TANK TO USE JUST FOR HEAT, IT IS
50 EXPENSIVE 1 KEEP MY HOUSE AT 66 DURING THE WINTER
AND PASS OUT BLANKETS TO GUESTS AS THEY ARRIVE,

I AM NOT COMPLAINING JUST STATING FACTS.

WE HAVE SURVIVED FOR YEARS WITHOUT MANY UTILITES
IN OUR AREA AND HAVE BECOME QUITE USED TO BE SELF

Page 3

EXHIBIT B-3 - Page 3
PREPARED REMARKS IN OPPOSITION
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SUFFICNT IN THE COUNTY.

IN SPEAKING WITH VALERIE ALMOND I WAS ADVISDED
THEY CANT PUT A TREE LOOKING TOWER UP BECAUSE IT
ONLY GOES TO 130 FEET AND THEY NEED THE TOWER TO BE
195 FEET... JUST 5 FEET SHORT OF WHAT THE FAA REQUIRES
FOR LIGHTS ON THE TOWER, BUT CAN SHE GUARANTEE THIS
WILL BE THE RULE FROM THE FAA IN 6 MONTHS...DOUBTFUL.
1 EVEN POINTED OUT I SIT BETWEEN 2 SMAL LOCAL
AIRPORTS NOT INCLUDING THE POLICE AND FIRE
ACADEMYS NEAR BY, AND SEE HELICOPTERS FLYING PRETTY
LOW, BUT WAS REASSURED THESE REQUIREMNTS COME
FROM THE FAA AND IF THEY FLY LOWER THAT IS PILOT
ERROR.

1 DO NOT WANT THIS TOWER IN MY AREA AND EMPLORE
YOU TO RECONSIDER IN HAVING THEM RELOCATE IT SOME
WHERE ELSE, TRY THE CITY, ANYTHING GOES THERE.

I LOVE THE AREA I LIVEIN, I ENJOY THE PEACE AND QUIET
OF THE COUNTRY WITH ALL THE NATURAL WILD LIFE.
WHERE ELSE CAN YOU LIVE AND SEE HERDS OF DEER,
TURKEYS, HEAR OWLS, AND SEE HAWKS, AND 1EVEN A
WHITE RACOON WHICH THE PARK RANGER ADVISED ME
HAPPENS 1IN EVERY 280,000 BIRTHS AND HE HAS BEEN
AROUND FOR 3 YEARS NOW,

I MAY LIVE OUT IN THE COUNTRY BUT ITS CLOSE ENOUGH
TO COMMUTE TO MY JOB IN THE CITY WHICH IS 45MIN TO
AN HOUR A DAY EACH WAY.

Page 4

I DO NOT WANT THE BLIGHT OF A CELL TOWER BLOCKING
MY BEAUTIFUL SUNSETS IN THE EVENING.

:;TE BEG YOU TO RE THINK THE CELL PHONE TOWER IN MY
A

THANK YOU FOR YOUR TIME,

EXHIBIT B-4 — Pages 4 & 5
PREPARED REMARKS IN OPPOSITION
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B BARAN telecom

2355 Industrial Park Bivd, Cumming, GA 30041

April 3, 2008

Eric Garvin

Global Tower Partners

Project Manager-Site Development

RE: Results of Balloon Test
Cricket - Global Towers Greenfield Site
7040 Woodstock Cuba Rd
Millington, TN

Dear Mr. Garvin:
Baran has completed a Balloon Test for the referenced property. The test was
conducted by Mark Bailey and Valerie Allmond of Baran on April 3, 2008 at the site.

Test Parameters

A 5-foot diameter, helium filled, red weather balloon was used for the test. The balloon
location was verified by handheld GPS coordinates onsite. The balloon was raised fo a
total height of 200 feet. The test was conducted between 10 am and 2 pm on April 3.

Winds were out of the north at 0-10 miles per hour and the temperature was in the
fifties. The skies were partly cloudy.

Photo-Simulations

A number of photographs were taken from nearby property owners of the balloon during
the test. These photographs have been used in a series of photo-simulations which are
attached to this document. Where appropriate the height of the simulated tower was
adiusted higher to account for deflection of the balloon from the wind.

A map is included which depicts the location where sach photo was taken.

if you have any guestions regarding this test or the photo-simulations please call me at
{404) 886-7366 or email me at mbailey@barantelecom.com.

Sincerely,
Baran Telecom, Inc.

b/ M ke

W. Mark Bailey, P.S-
Environmental Manager

EXHIBIT C-1
LETTER DOCUMENTING BALLOON TEST
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EXHIBIT C-2

LOCATION MAP FOR BALLOON TEST PHOTOS
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EXHIBIT D-1
BALLOON TEST PHOTO #1 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-2
BALLOON TEST PHOTO #2 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-3
BALLOON TEST PHOTO #3 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-4
BALLOON TEST PHOTO #4 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-5
BALLOON TEST PHOTO #5 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-6
BALLOON TEST PHOTO #6 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-7
BALLOON TEST PHOTO #7 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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and location

EXHIBIT D-8
BALLOON TEST PHOTO #8 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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And location

EXHIBIT D-9
BALLOON TEST PHOTO #9 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-10
BALLOON TEST PHOTO #10 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map
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EXHIBIT D-11
BALLOON TEST PHOTO #11 WITH SIMULATED TOWER VIEW
See Exhibit C-2 for Location Map



ITEM # PREPARED BY: LOU GEATER

APPROVED BY: Christy Kinard
Assistant County Attorney

RESOLUTION TO EXPRESS SUPPORT FOR THE EFFORTS OF
THE RESUSCITATION OUTCOMES CONSORTIUM. SPONSORED
BY COMMISSIONER JOYCE AVERY.

WHEREAS, The National Institutes of Health has commissioned a study by the
Resuscitation Outcomes Consortium to evaluate the lifesaving potential of hypertonic
saline, with and without Dextran, for the treatment of traumatic shock and severe brain
injury; and

WHEREAS, Dr. Timothy Fabian and Dr. Martin A. Croce of the University of
Tennessee Health Sciences Center will be conducting local investigations as part of this
study; and

WHEREAS, The results of this study may significantly reduce deaths associated
with traumatic shock and severe brain injury, thereby enhancing the quality of life for
many trauma victims each year in Shelby County.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That Shelby County
Government enthusiastically supports the efforts of the Resuscitation Outcomes
Consortium to pioneer more effective treatment for trauma victims.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of County Commission

ADOPTED:




II.

I11.

IV.

SUMMARY

Description of Item

This resolution established a committee to evaluate the short and long term revenue needs
of Shelby County Government required and to create strategies to address those needs.
Current revenue streams will be analyzed along with the corresponding short and long
term service requirements to define the need and develop appropriate strategies for
review and recommendation for implementation. The process and results are to be
developed expeditiously in order to maximize the benefit upon implementation.

Source and Amount of Funding
This resolution requires no new funds for the monitoring process.

Contract Items
N/A

Additional Information Relevant to Approval of this Item
The Administration requests approval of this resolution




Item Prepared by Grace Hutchinson

Commissioner:_Malone Approved by

RESOLUTION CREATING AN ADVISORY COMMITTEE TO EVALUATE FUNDING
NEEDS OF SHELBY COUNTY GOVERNMENT AND TO CREATE STRATEGIES TO
ADDRESS THESE NEEDS SPONSORED BY COMMISSIONER DEIDRE MALONE

WHEREAS, Administrative review and financial assessments have demonstrated
that Shelby County Government, as presently functioning and structured with the
limited governmental authority from the State of Tennessee, has tremendous difficulty
sustaining itself on the resources presently available to it; and

WHEREAS, The Mayor’s Administration and the Shelby County Board of
Commissioners are recommending that a thorough examination be conducted to
determine the use and collection of all current revenues, the range and efficiency with
which current services are provided, and estimates of the level of services to our
citizens which can be supported in the short and long term as a basis for determining
future initiatives to obtain the necessary legislative authority for revenue initiatives
required to fund the needed levels of services; and

WHEREAS, The Administration and the Commission firmly believe that in
order for Shelby County Government to maintain and enhance the trust of its citizens,
the process of addressing these aforementioned challenges should be open and
transparent, and should include as participants representatives of Shelby County
Government, the public at large, the business community, state government and local
municipal governments; and

WHEREAS, The Administration and the Commission concur on the urgency
of an expeditious process to provide the strategic solutions required in order to obtain
funding to sustain the services for the current and future needs of our citizens; and

WHEREAS, it is the intent of the Administration and the Commission that the
Committee not merely study these needs and available resources, but present detailed
findings and firm recommendations for actions to be taken to ensure that Shelby
County Government is operating with the highest level of practical efficiency and if it
determines that Shelby County Government should cease providing or funding certain
services to so recommend; and

WHEREAS, The Administration and the Commission recognize that after the
above inquiries are addressed, it may be found that Shelby County Government needs
new revenue and if so the Committee shall so recommend and identify with specificity
the sources of said revenue.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF SHELBY COUNTY, TENNESSEE, that there is unanimous support for the creation
of an advisory committee to evaluate funding needs of Shelby County Government
and to create strategies to address these needs, and that the Funding Needs Advisory
Committee is hereby established.

BE IT FURTHER RESOLVED, that said Committee will be charged with the
evaluation and analysis of the sustainability of current revenue options, priority and
efficiency with regard to government services, and will determine the needs and
develop a strategic plan for implementation to address these needs.



BE IT FURTHER RESOLVED, that said Committee shall consist of not less than
seven (7) nor more than twenty-one (21) members, with said members being selected
from the following:

1) Shelby County Government Administration

2) Shelby County Commission

3) The Local Business Community or a organization speaking for or representing that

community

4) The Shelby County Legislative Delegation

5) Tennessee County Services Association, Local Municipal Governments, Local
Charitable Organizations, the Faith-Based Community, and such other members
deemed appropriate by the Shelby County Mayor.

BE IT FURTHER RESOLVED, that time is of the essence, and it is the desire
that this Committee undertake its work with dispatch and deliver its findings in like
manner, and that the Committee shall be constituted and begin its work no later than
30 days following the signing of this Resolution and to submit its findings and
recommendations to the Mayor and Commission not later than 120 days following its
first meeting.

BE IT FURTHER RESOLVED, that the Administration and the Commission staff
are authorized and directed to provide the Committee the reasonable and prudent
support and supplies needed to carry out its assignment in the manner set forth herein.

A C Wharton, Jr., Mayor

Date:

ATTEST:

Clerk of County Commission
ADOPTED:







II.

III.

Iv.

SUMMARY

Description of Item

The purpose of this Resolution is to amend the Personnel Management
System of Shelby County government in order to create a process for
recommending and reviewing alternative, non-traditional work schedules
for Shelby County Government operations that will support opportunities
for efficiency and expanded hours of customer service. Approved
alternative, non-traditional work schedules within Shelby County
Government will be established on the basis of operational needs,
staffing requirements, service delivery requirements, and back-up
coverage needs of the Shelby County Government agency/department.

Prior to implementation all work schedules must be reviewed by the
Compensation Department of Shelby County Human Resources to assure
compliance with applicable federal, state and local laws, rules and
regulations.

Source and Amount of Funding

none

Contract Items

A. Type of Contract -

B. Terms -—

Additional Information Relevant to Approval of this Item




ITEM # PREPARED BY:

COMMISSIONER APPROVED BY:

RESOLUTION APPROVING AND ADOPTING AN AMENDMENT TO VOLUME II,
SHELBY COUNTY GOVERNMENT PERSONNEL MANAGEMENT SYSTEM TO
PROVIDE A PROCESS FOR THE APPROVAL OF ALTERNATIVE WORK
SCHEDULES FOR EMPLOYEES SPONSORED BY COMMISSIONER JOE FORD

WHEREAS, The Board of County Commissioners of Shelby County, Tennessee,
approved and amended Volume I, Shelby County Government Personnel Management
System (hereinafter Volume Il) by Resolution No. 45 adopted July 30, 1979; and

WHEREAS, The Unified Personnel Policy Committee has determined that it is
necessary to amend Volume I, creating a new policy to ensure conformity of the review
and development of an Alternative Work Schedule; and

WHEREAS, The amendment to Volume II, New Policy, attached hereto has been
reviewed in detail by the Unified Personnel Policy Committee and approved.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONER OF SHELBY COUNTY, TENNESSEE, That Volume I, New Policy,
concerning Alternative Work Schedules, a copy of which is attached hereto, is hereby
adopted.

BE IT FURTHER RESOLVED, That that all work schedules within Shelby
County Government be established on the basis of operational needs, staffing
requirements, service delivery requirements, and back-up coverage needs of the
Shelby County Government agency/department as outlined in the attached policy.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of County Commission
ADOPTED:




PERSONNEL MANAGEMENT SYSTEM

GRTtufgryie \Z): SECTION:  New POLICY NUMBER: 706
SUBJECT:  Alternative Work Schedule PAGE 1 of 1
EFFECTIVE DATE: REVISION DATE

Alternative Work Schedule Policy

Purpose

The purpose of this policy is to support the creation of alternative non-traditional
work schedules for Shelby County Government operations that will support
opportunities for efficiency and expanded hours of customer service.

Policy

Shelby County Government agencies and departments may, upon approval of the
appointing authority or his/her designee, or agency/department head provide for
alternative work schedules. All work schedules within Shelby County Government
will be established on the basis of operational needs, staffing requirements, service
delivery requirements, and back-up coverage needs of the Shelby County
Government agency/department.

In addition, regardless of the number of staff affected, prior to implementation all
work schedules must be reviewed by the Shelby County Human Resources
Department to assure compliance with applicable federal, state and local laws,
rules and regulations.

Individual employees may be permitted, with the written consent of their
supervisor, appropriate agency/department manager and the Administrator of
Human Resources to work alternative schedules. Schedules must comply with all
applicable government regulatory guidelines and Shelby County Government
payroll standards.



ltem #: Prepared By: Steve Summerall

Approved By: Brian Kuhn

County Attorney

RESOLUTION BY THE BOARD OF COMMISSIONERS OF SHELBY
COUNTY, TENNESSEE REQUIRING CRIMINAL, SEX OFFENDER, AND
CHILD SUPPORT BACKGROUND CHECKS FOR ALL NOMINEES TO
ANY BOARD, AGENCY, OR COMMISSION THAT ARE APPOINTED
AND/OR CONFIRMED BY THE BOARD OF COUNTY
COMMISSIONERS. SPONSORED BY COMMISSIONER HENRI E.
BROOKS.

WHEREAS, the Shelby County Board of Commissioners regularly appoint
members to various boards, commissions and agencies; and

WHEREAS, it is necessary to establish a process for requiring criminal, sex
offender, and child support background checks for each nominee in considering these
appointments; and

WHEREAS, the County Attorney’s office is hereby requested to assist in drafting
any necessary consent/authorization forms for completion by nominees and
coordinating a process for background checks with the Sheriff’s Office and Juvenile
Court.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That criminal, sex offender,
and child support background checks are required for all nominees to any board,
agency, or commission appointed and/or confirmed by the Board of Commissioners.

BE IT FURTHER RESOLVED, that the County Attorney’s office shall draft
any necessary consent/authorization forms for nominees and coordinate
said background checks with the offices of Sheriff and Juvenile Court.

BE IT FURTHER RESOLVED, That this resolution shall take effect for any
nominees considered after June 1, 2008.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Deputy Clerk of County Commission

ADOPTED:




ltem #: Prepared By: Steve Summerall

Approved By: Brian Kuhn

County Attorney

RESOLUTION AMENDING RULE 7 OF THE COMMISSIONERS
PERMANENT RULES OF ORDER. SPONSORED BY COMMISSIONER
JOE FORD.

WHEREAS, In an effort to maintain the regular schedule of Committees of the
Shelby County Commission in a timely manner, there is a need to incorporate a
procedure of coordinating committees that overlap with one another; and

WHEREAS, It is also appropriate to establish a rule in the Commissioners
Permanent Rules of Order by the addition of Rule 7(c)(viii).

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the following
amendment to the Commissioners Permanent Rules of Order is hereby adopted and
approved:

Rule 7(c) is amended to add a new subsection (viii) thereto which
states as follows:

“If a committee meeting exceeds its regularly
scheduled time by fifteen (15) minutes or more, then
the committee chairman must get permission from the
chairman of the next scheduled committee to continue
the meeting for any length of time. If it is necessary
for the original committee meeting to continue and the
following chairman of the next meeting also need to
start his or her committee, then the chairman of the
original committee can recess and continue it’'s
meeting in the 1% floor Commission Chamber.”

BE IT FURTHER RESOLVED, That the foregoing amendments shall be effective
upon enactment of this Resolution.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Deputy Clerk of County Commission

ADOPTED:




ITEM # PREPARED BY: Mike Swift

COMMISSIONER: APPROVED BY:

RESOLUTION ELIMINATING PAY FOR UNUSED SICK LEAVE AT RETIREMENT FOR
NEW EMPLOYEES. SPONSORED BY COMMISSIONER SYDNEY CHISM.

WHEREAS, The County’s policy has been to pay employees with salaries under $60,000 for
unused sick leave at retirement up to 75 days at the lower of their rate of pay or $20,000 annually; and

WHEREAS, The County’s estimated liability for unused sick leave to be paid at retirement was
approximately $10 million as of June 30, 2007; and

WHEREAS, The County has decided to reduce its future liability for unused sick leave to be paid at
retirement.

NOW THEREFORE BE IT RESOLVED, BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That for the policy providing pay for
unused sick leave at retirement is hereby amended to exclude employees hired after May 12, 2008.

A C Wharton, Ir.
County Mayor

Date:

ATTEST:

Clerk of County Commission



SUMMARY SHEET

I. Description of Item

This resolution amends the policy of paying employees for unused sick leave at retirement
to make employees hired after May 12, 2008 not eligible for this benefit. This will reduce
our future liability for payment of sick leave.

II. Source and Amount of Funding

Not applicable.

1. Contract Items

Not Applicable.
IV.  Additional Information Relevant to Approval of this Item

Administration recommends approval of this resolution.



SHELBY COUNTY BOARD OF COMMISSIONERS
AGENDA ROUTE SHEET

Referred to Commission Committee General Government

For Commission Action on  6/16/08

DESCRIPTION OF ITEM: RESOLUTION APPROVING THE COUNTY MAYOR’S NOMINATION
OF HUMPHREY E. FOLK, Il AND AUBREY J. HOWARD FOR REAPPOINTMENT TO THE
MEMPHIS AND SHELBY COUNTY PORT COMMISSION. SPONSORED BY COMMISSIONER
JOE FORD.

CHECK ALL THAT APPLY BELOW:
X___ This Action does NOT require expenditure of funds.
This Item requires/approves expenditure of funds as follows (complete all that apply):

County General Funds: $ ; County CIP Funds- $

State Grant Funds: $ : State Gas Tax Funds: $

Federal Grant Funds: $

Other funds (Specify source and amount): $

Other pass-thru funds (Specify source and amount): $

Originating Department:  Mayor's Office

APPROVAL.:
Dept. Head: Grace Hutchinson (545-4429) Al W ﬁ/ﬁjﬁb{
(Type your name & phone #.) -~ (Initials) (Date) ~
Elected Official: \ \
(Type your name & phone #.) ([ni jals) (Date)
Division Director: Grace Hutchinson (545-4429) \-\%P
(Type your name & phone #.) (Initials) (Pa
CIP — A&F Director: \ \
(Type your name & phone #.) (Initials) (Date)
Finance Dept. Mike Swift (545-4269) \ AL\ f/éﬁ?
(Type your name & phone #.) (Initials) (Date)
County Attorney: Christy Kinard (545-4233) (L \ 050509
(Type your name & phone #.) (Initials) (Date)
CAO/Mayor: Jim Huntzicker (545-4514) \ (ﬁ/ \ 54 81/ 0 8)

(Type your name & phone #.) (Initigls) (Date) /



Shelby County Government

A C Wharton, Jr.
Mayor

May 12, 2008

The Honorable David Lillard

Chairman, Shelby County Board of Commissioners
160 North Main, Suite 450

Memphis, Tennessee 38103

Dear Chairman Lillard:
Pursuant to the rules and regulations governing the Memphis and Shelby County Port
Commission, I hereby nominate Humphrey E. Folk, III and Aubrey J. Howard for reappointment

to the above-mentioned board.

Term of Service for Humphrey E. Folk, III is retroactive to June 3, 2008, and will expire June 3,
2010 for a term of two (2) years.

Term of Service for Aubrey J. Howard is retroactive to March 7, 2008, and will expire March 7,
2010 for a term of two (2) years.

For your use, biographical information is attached and approval of the Board of Commissioners
will be appreciated.

Sincerely,
A on
Mayor

ACW/lar

160 North Main Street, Suite 850 + Memphis, TN 38103 + 901-545-4500 + Fax 901-545-4759



IV.

SUMMARY

Description of Item

This resolution reappoints two members, Humphrey E. Folk, Il and Aubrey
J. Howard, to the Memphis and Shelby Port Commission.

. Source and Amount of Funding

Contract ltems

A. Type of Contract — N/A

B. Terms — N/A

Additional Information Relevant to Approval of this Item

The Memphis and Shelby County Port Commission members are appointed
for terms of two (2) years each. Humphrey E. Folk, Il has been a member
since June 3, 2004. Aubrey J. Howard has been a member since March 12,
2007.



ITEM# PREPARED BY: _Lois Riseling

APPROVED BY: _Christy L. Kinard (£~
Assistant County Attorney

RESOLUTION APPROVING THE COUNTY MAYOR’S NOMINATION OF
HUMPHREY E. FOLK, Il AND AUBREY J. HOWARD FOR
REAPPOINTMENT TO THE MEMPHIS AND SHELBY COUNTY PORT
COMMISSION. SPONSORED BY COMMISSIONER JOE FORD.

WHEREAS, Pursuant to the rules and regulations governing the members of the
Memphis and Shelby County Port Commission, in written correspondence to the
Chairman of the Shelby County Board of Commissioners dated May 12, 2008, the
County Mayor nominated Humphrey E. Folk, Ill and Aubrey J. Howard for
reappointment to the board; and

WHEREAS, The ratification and approval by the Shelby County Board of
Commissioners is required; and

WHEREAS, The members of the Memphis Shelby County Port Commission are
appointed for a term of two (2) years upon approval by the Shelby County Board of
Commissioners or until the appointment of their successors; and

WHEREAS, The term of service for Humphrey E. Folk, Il should be retroactive
to June 3, 2008, expiring on June 3, 2010, for a term of two years; and

WHEREAS, The term of service for Aubrey J. Howard should be retroactive to
March 7, 2008, expiring on March 7, 2010, for a term of two years.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the nomination of
Humphrey E. Folk, Ill and Aubrey J. Howard for reappointment to the Memphis and
Shelby County Port Commission for the terms as listed above is with this Resolution
confirmed by the Shelby County Board of Commissioners.

BE IT FURTHER RESOLVED, That this Resolution shall take effect from and
after the date it shall have been enacted according to due process of law, the public
welfare requiring it.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk, County Commission

ADOPTED




05/01/2008 13:23 FAX 6B22B00580 Delta_Bluffs_Development @ooz2/004

Board/Commission Divislon of County Government
== = E=r=—kE LRl SSabae e —— — —— —  ————-_
Name: Humphrey E. "Tripp" Folk, III
Date of Birth___October 2, 1955 Race White MX F
Business Name: Ascent Investments, LLC
Business Address: _F-0. Box 772898, Memphis gz, 38177 Phone: 901-461-3816
E-mail hfolk3faol.com Fac 662-280~0580

Education: University of Alabama & University of Memphis

Name of Spouse! Single Number of Children: 4
Resident of Shelby County __47 years.
— e — ———— —T PR

List any affiliation or ownership Interest you have In any business, corporation, or partnership, and if
such business conlracts with or sells products or services to Shelby Caunty Government.

None that does business with Shelby County Gov't

List members of family, where employed, and whether or net thelr employer contracts with or
sells products or services to Shelby County Government.

None
A
| JSighaure
/ ‘7// 2 L.‘Z;cg"
/ / Date
(For Offica Use Only) -
Attendance Record (if applicable)
No. of Meetings No. Attend No. Absent
Disposition:
Approval Resolution [tomi#

47212008



05/01/2008 13:24 FAX 6622800580 Delta_Bluffs_Development @o03/004

Board/Commission

—_——— e ————————————— e — e ey
NOTICE TO ALL PROSPECTIVE APPOINTEES TO SHELBY COUNTY BOARDS,
AUTHORITIES OR COMMISSIONS

Pursuant to Resolution #26 adopted July 28, 1993, as amended, each person who
submits his or her name for nomination to serve on a board, authority, or commission
subject to approval by the Shelby County Board of Commissioners shall submit a list of all
private county, soclal, athletic or professional elubs of which that person is a member. In
the svent it is determined that any such clubs are disciminatory in choosing their members
on the basis of race, sex, or religion, the Shelby County Board of Commissioners may use
this information in voting to reject the nominee.

Pursuant to the aforementioned Resolution you are hereby required to list all
private country, social, atiletic or professional clubs of which you belong.

Memphis Country Club

1
2
3
4
5
6
7
B8

List below any of the aforementioned clubs of which you belong that do not have
female members,

SN =

4/22008



05/01/2008 13:24 FAX 6822800580 Delta_Bluffs_Development [doo4/004

List below any of the aforementioned cluba of which you belong that
do not have minority group members (e.g., African American, Hispanie, Asian).

PN =

Do any of the aforementioned clubs of which you belong diseriminate
in selecting members based on race, sex, or religion?

Circle Bple

Submitted: Humphrey E. Folk, III

Signature: ///@:::Z:)Q f)

Date: Z < ,4/ {/ éﬁ ’/ v& et

4/2/2008



Humpheeoy Estes Folk, Ill “Tripp™

Tripp and kis wife, Jane, are the parents of four boys, Estas, Winston,
Alesamder asnd Barred. Ha ie a 1974 graduats of Christlan Brothers High
School and was educated at the University of Alabama from 1974 to 1977 and
Memphis State University from 1977 to 1978, where he stindied Civil
Emghmmering Techeoslogy.

Froms 1978 to 1998, Tripp was the President and Director of Four F
Corporation, a kighway, heavy and marine constractioa contractor, Durimg
that period, be was a Director of the Associated Gemeral Comtractors of
America, sarving as Natioasl Chalrman of the Corps of Englneers Commitiee
from 1996 = 1998; and Natioas] Chairman of the Equipment Managemant
Committee from 1989 to 1991. He was alev a Director of the Mississippi
Valley Flood Comtrol Branch of the A. G. C., serving as President in 1988.

Tripp is a member of the Execwutive Board of the Chickasaw Coandll Boy
Scouts of America, servimg ns the Friends of Scouting Chalrman in 2000 and
PIY, emd carranily serves se Vics Prasident of Finsnce. Tripp was swardad
e Hiver Besver swsed lo 2002, dhe highesi hosor for a volestesy o the Boy
Boowuts of Amserica for distisgewished sexvics do powti.

Tripp is also a2 member of the Board of Trustses for BRIDGES, whick
sarves as a catalyst for empowering yowth and adulis o reach their potential
through education, leadership, diversity and workfosrce development.

Tripp has served as a Deacom and FElder ot Ildlewlld Presbyterianm
Church. He is a member of the Board of Directors of Memplhis Conventioa
and Vislttors Bereaw.

Tripp is Prealdent of Ascont lnvestments and Debts Rinfie Developwami
comcentrating i residentinl and commercial real astate development.



Porrt Authoricy

Roard/Cammissian Divielon of County Goveinment

o PE——— i ————
Name: Aubrey J. Howard :‘
1

Date of Binth_Mareh 23, 1945 Race Black M_Zg_‘___p___
i3usiness Name: Midtown Mental Health Center
Business Address: 427 Linden Avenue Zip:38126 Phone:901_377 ‘.5146;E
E-mail ahowardl858@comeast.net Fax: ’

. l

Education’  Bachelor of Arts in Communication Arts

Name of Spouse Patricia C. Howard Number of Children: 1

Home Addiess: 1858 South Rainbow Drive Zip: 38107  phona: 901 726 4048

Resident of Shelby County _g3 years.

v AL IPPP W S Ly ey

w

List any affihation or ownership interest you have in any business, corparation, or partnership, and if
such business contracts with or sells products or services to Shelby County Government,

Mid =

Tennessee Valley Center — Nome; W. Tn Venture Capitgl - None., Belz Enterpr u*g-ggnﬂpltant

List members of family, where employed, and whether or not their employer contracts with or
sells products or services to Shelby County Government,

Patricia C. Howard - ¥gria, Inc.

Adrian K. Howard - NA (Atlanta)

e

(For Office Use Only)
Attendance Record (if applicabie)

No. of Meetings No. Attend No. Absent
Disposition:

Approval Resolution Item#
41212008

I8 3ovd OHIWW ELPELLETEE BS:TT 88BZ/6Z/P8



List below any of the aforementioned clubs of which you belong that
do not have minority group members (e.g., African American, Hispanic, Asian).

Sigma Pi Phi Fratermnity

H w2

Do any of the aforementioned clubs of which you belong discriminate
in selecting members based on race, sex, or religion?

Circle Below:
Yes No

Submilted: _Aubrev J. Howard

(Print Name)
Signatur@x‘
Date. f{/ /"9{/0!

4217008

28 3Bovd OHIAIW ELPBLLETBE BS:TT B8BBZ/6Z/v0



Board/Commission

NOTICE TO ALL PROSPECTIVE APPOINTEES TO SHELBY COUNTY BOARDS,
AUTHORITIES OR COMMISSIONS

Pursuant to Resolution #26 adopted July 26, 1983, as amended, each person who
subrmits his or her name for nomination to serve on a board, authority, or commission
subject to approval by the Shelby County Board of Commissioners shall submit a list of all
privale county, social, athletic or professional clubs of which that peraon is a member. In
ihe event it is determined that any such clubs are disciminatory in choosing their members
on the basis of race, sex, or religion, the Shelby County Board of Commissioners may use
this information in voting to reject the nominee.

Pursuant to the aforementioned Resolution you are hereby required to list all
private country, social, athletic or professional clubs of which you belong.

' National Association of Health Services Executives
2 NAACP

3sigma Pi Phi Fraternity

oo~ OO L

List below any of the aforementioned clubs of which you belong that do not have
female members.

! Sigma Pi Phi Fraternity

PN P\ ]

Al2/2008

£R  IOYA OHIAIN ELPELLGTEG BG:IT 888Z/6Z/p8
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AUBREY J. HOWARD
1858 South Rainbow Drive
Memphis, TN 38107
Home: (901) 726-5048 (V) (901) 278 9106 (F)
Office: (901) 577-9463 (V) (901) 577-9473 (F)
showard@mmbcmem.org

7/98 — present

797 - 6/98

* Capable of providing leadership in concert with an empowered board of
directors and staff'to achieve desired goals. Skilled in the necessary
management techniques to run a complex organization,

* Full knowledge and experience in all aspects of real estate development
including planning, zoning, financing, marketing, etc.

* Capable of organizing effective training/developmental activities in a
variety of areas including strategic planning and board development,

¢ Excellent presentation skills. Ability to articulate complex issues even in
adverse situations.

®  Ability to develop ideas into well thought out business and development
strategies.

® Vast experience at understanding minority business development and
financing,

SR 7 S o i
PR

dig

CHIEF EXECUTIVE OFFICER

Responsible for overall operations of the e Center reporting to its board of
directors. Major Accomplishment(s): (1) Continued to streamline both clinical
and fiscal programs to increase upon efficiency; (2) Improved fiscal condition by
reducing outstanding short-term debt from $1.8 million 1o less than $500,000; (3)
Improved governmental and community relations resulting in renewed and new
grants/contracts,

Midtown Mental Health Center, Memphis, TN

INTERIM EXECUTIVE DIRECTOR

Responsible for overall operations of the Center during transition.

Major Accomplighment(s): (1) Right sized organization to improve upon
delivery of services and accountability; (2) Reduced the number of Licensure and
other site visit deficiencies.



1292 - 797

06/92 - 11192

06/8S = 02/92

12/77 - 05/85

09/75 - 11777

Midtown Mental Health Center, Memphis, TN

DEPUTY DIRECTOR for MENTAL HEALTH SERVICES

Initially responsible for completing HUD grant applications for housing funds
overall supervision of the development of a 23 unit apartment complex as well as
a $500,00n renovation of another facility; development of and implementation of
support services; asset management; planning and development; management of
affiliated housing operations.

Major Accomplishment(s): (1) Completed development of 23 unit multi-housing
complex. (2) Re-engineered programs/staffing pattern to adjust to manage care.
(3) Membership in the American College of Health Care Executives. (4) Re-write
of Policies and Procedures Manual.

Memphis Housing Authority, Memphis, TN

SPECIAL ADMINISTRATIVE ASSISTANT TO THE INTERIM
EXECUTIVE DIRECTOR

Assisted the Executive Director with daily duties in management of the
Authority, including board relations, press relations, policy development, etc.
Maior Accomplighment(s): Assisted with plan to remove authority off “troubled
housing authority” list

Belz Enterprises, Memphis, TN

DEVELOPMENT/ASSET MANAGEMENT

Responsible for various real estate and development activities including project
management, property asset management, business development, budgeting, etc.
Major Accomplishment(s): (1) Developed and implemented business plan for a
new outdoor advertising firm jointly owned by Belz and third party. (2)
Manager of partnership between Belz and Hyatt to develop prototype Hyatt
hotel. (3) Completed and open room tower of $100 million Peabody - Orlando
hotel. (4) Asset management via contract - $50 million.

Self-Employed, Memphis, TN

DEVELOPMENT CONSULTANT

Contract scrvices included highest and best use studies; preparation of feasibility
studies; project scheduling; preparing financial packages for bond issues.
Provided services for private and public organizations throughout southeastern
United States.

i : (1) Obtained contract with SBA to prepare feasibility
studies for various businesses. (2) Development consultant for Tennessee Trust,
Threes Sisters and Downtown Radisson Hotel. (3) Development consultant for
100 Wl:gner Place. (4) Developed non-spectator gymmasium for Memphis City
Schools.

Beale Street National Historic Foundation, Memphis, TN
EXECUTIVE DIRECTOR

Responsible to the board of directors for managing the planning for the
redevelopment of Beale Street Historic District.

Maior Accomplishment(s): Coordinated plan used to guide successful re-
development of Beale Street,



01/73 - 08/7% Shelby County Government, Memphis, TN
ASSOCIATE DIRECTOR/INTERGOVERNMENTAL RELATIONS
Responsible for governmental relations at local, state and federal levels.
Assigted with grantsmanship activities of local not-for-profit organizations.
Maior Accomplishment(s): (1) Developed several multi-million-grant
applications. (2) Assisted Memphis and Shelby County Library Public Library
and Information System with grant application, which established LINC
Services.

ASSISTANT DIRECTOR/AREA AGENCY ON AGING
Dcvelnped and xmplemcuted programs for the aging population.

: Assisted grants proposal and implemented Meal on
Wheels program for the elderly.

Rhodes Memphis,
BACHELORS OF ARTS IN COMMUNICATIONS ARTS
Degree: August 1972

06/77 - 08/77 Johns Hopkins University, Baltimore, Maryland
FELLOW, NATIONAL ENDOWMENT FOR THE ARTS

" 1979 Syl Cli of LcadmhpMmphls
Volunteer Award - Tennessee Association of Mental Health Centers

Founding Director/Chair Board Loan Review Committee - United Bank and
Trust Company, New Orleans, La.

Vice Chairperson - Southern Cooperative Development Foundation, [.afayette,
La

Chairperson - West Tennessee Venture Capital Corporation

Chalrperson - Tennessee Valley Center for Minority Economic Development
Chalrperson — Tennessee Association of Mental Health Organizations Political
Action Committee

Memberships - NAACP - Life Member; Rhodes College President’s Council;
Rhbodes College Alumni Board Executive Committee; Sigma Pi Phi Fraternity-
Delta Boule Chapter; American College of Healthcare Executives; National
Association of Health Services Executives - Memphis Chapter (founding,
President); Memphis Center for International Visitors; Shelby County
Government “Needs Assessment” Advisory Committes.

REFERENCES AVAILABLE UPON REQUEST.

Revised January 31, 2007



MEMO TO: LOIS RISELING
SHELBY COUNTY GOVERNMENT /

FROM: GAYE DAVIS _

PORT COMMISSION o
DATE: APRIL 14, 2008
SUBJECT: MEETING ATTENDANCE

Lois, last week you asked me to review the attendance for Aubrey Howard
and Humphrey E. Folk, III (Tripp) for the last year. I went back to the first
meeting at which Mr. Howard served as Commissioner which was April 26,
2007. The following is what I found. Please let me know if you need
anything further.

Aubrey Howard attended the March 15, 2007 Port Commission Board
Meeting. However, he was not yet a member. Mr. Howard joined the Port
Commission at the April 26, 2007 Board meeting as a Board member. The

following are the meeting dates he has missed since that time thru Monday,
April 14, 2008:

June 28, 2007
October 25, 2007
January 24, 2008

Out of a total of 9 meetings, Mr. Howard attended 6.

Humphrey E. Folk, III joined the Port Commission at the September 30,
2004 Board meeting as a Board member. The following are the meeting
dates he has missed since April 26, 2007 thru Monday, April 14, 2008:

September 27, 2007

Out of a total of 9 meetings, Mr. Folk attended 8.



ITEM# PREPARED BY: _Lois Riseling

APPROVED BY: Christy L. Kinard
Assistant County Attorney

RESOLUTION APPROVING THE COUNTY MAYOR’S NOMINATION
FOR THE JOINT CITY-COUNTY REAPPOINTMENT OF CLIFFORD
STOCKTON, SR. AND THE APPOINTMENT OF MELVIN T. BURGESS
Il, DICK LEIKE, AND WILLIAM A. GILLON TO THE MEMPHIS AND
SHELBY COUNTY INDUSTRIAL DEVELOPMENT BOARD.
SPONSORED BY COMMISSIONER JOE FORD.

WHEREAS, Pursuant to the rules and regulations governing the members of the
Memphis and Shelby County Industrial Development Board, in written correspondence
to the Chairman of the Shelby County Board of Commissioners dated June 2, 2008, the
County Mayor nominated for the joint City-County reappointment of Clifford Stockton,
Sr. and the appointment of Melvin T. Burgess I, Dick Leike, and William A. Gillon to the
board; and

WHEREAS, The ratification and approval by the Shelby County Board of
Commissioners is required; and

WHEREAS, The members of the Memphis and Shelby County Industrial
Development Board are appointed for a term of six (6) years upon approval by the
Shelby County Board of Commissioners or until the appointment of their successors;
and

WHEREAS, The term of service for Clifford Stockton, Sr. should be retroactive to
February 21, 2008, expiring February 21, 2014, for a term of six (6) years; and

WHEREAS, Melvin T. Burgess, Il shall be appointed to fill the expired term that
Carolyn Hardy has been holding until her successor could be appointed and said term
will expire on December 31, 2013; and

WHEREAS, Dick Leike shall be appointed to fill the unexpired term of Frank
Ryburn who is deceased, and said term will expire on December 31, 2009; and

WHEREAS, Pursuant to Ordinance No. 343, adopted by the Shelby County
Board of Commissioners on August 27, 2007, Christian Saenger is term limited as of
the expiration of the last term to which he was appointed, which expired on December
31, 2007, and is serving until his successor could be appointed; and

WHEREAS, William A. Gillon shall be appointed to fill the expired term that
Christian Saenger has been holding and said term will expire on December 31, 2013.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE That the joint City-County
reappointment of Clifford Stockton, Sr. and the appointment of Melvin T. Burgess Il,
Dick Leike, and William A. Gillon to the Memphis and Shelby County Industrial
Development Board for the terms listed above are with this Resolution hereby approved
by the Shelby County Board of Commissioners.

BE IT FURTHER RESOLVED, That this Resolution shall take effect from and
after the date it shall have been enacted according to due process of law, the public
welfare requiring it.



A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk, County Commission

ADOPTED:




A C Wharton, Jr.
Mayor

June 2, 2008

The Honorable David Liliard

Chairman, Shelby County Board of Commissioners
160 N. Main, Suite 450

Memphis, TN 38103

Dear Chairman Lillard:

Pursuant to the rules and regulations governing the Memphis and Shelby County Industrial
Development Board, I hereby nominate Clifford Stockton, Sr. for reappointment to the joint
City-County position and Melvin T. Burgess II, Dick Leike, and William A. Gillon for
appointment. Terms of Service shall begin upon Commission approval and will expire as listed
below:

Appointment Expiration Date
Clifford Stockton, Sr. (reappointment) 2/21/2014
Melvin T. Burgess 111 (replacing Carolyn Hardy) 12/31/2013
Dick Leike (replacing Frank Ryburn) 12/31/2009
William A. Gillon (replacing Christian Saenger) 12/31/2013

For your use, biographical information is attached and approval of the Board of Commissioners
will be appreciated.

Sincerely,

A C Wharton, JIr.
Mayor

ACW/lar

Enclosure

160 North Main Street, Suite 850 + Memphis, TN 38103 + 901-545-4500 + Fax 901-545-4759



III-

SUMMARY

Description of Item

This resolution reappoints the City-County member, Clifford Stockton,
Sr. and appoints three new members, Melvin T. Burgess ll, Dick Leike
and William A. Gillon to the Memphis and Shelby County Industrial
Development Board.

Source and Amount of Funding

Contract ifems

A. Type of Contract — N/A

B. Terms — N/A

Additional Information Relevant to Approval of this ltem

Members of the Memphis and Shelby County Industrial Development
Board are appointed for terms of six (6) years each. This will be the
second term for Clifford Stockton, Sr.—his first term began 4/9/07
when he filled an unexpired term. This will be the first term for Melvin
T. Burgess I, Dick Leike, and William A. Gillon. Dick Leike is filling an
unexpired term that will expire 12/31/09.



L

SUMMARY

Description of ltem

This resolution reappoints the City-County member, Clifford Stockton, Sr.
and appoints three new members, Melvin T. Burgess i, Dick Leike, and
William A. Gillon to the Memphis and Shelby County Industrial Development
Board.

Source and Amount of Funding

Contract ltems

A. Type of Contract — N/A

B. Terms — N/A

Additional Information Relevant to Approval of this item

Members of the Memphis and Shelby County Industrial Development Board
are appointed for terms of six (6) years each. This will be the second term
for Clifford Stockton, Sr.—his first term began 4/9/07 when he filled an
unexpired term. This will be the first term for Melvin T. Burgess II, Dick
Leike, and William A. Gillon. Dick Leike is filling an unexpired term that will
expire 12/31/09.
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List any affiliation or ownership interest you have in any business, corporation, or partnership, and if
such business contracts with or sells products or services (o Sheiby County Government.

List members of family, where employed, and whether or not thei employer contracts with or
sells products or services to Shelby County Gavernment.
-
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NOTICE TO ALL PROSPECTIVE APPOINTEES Tb SHELBY COUNTY BOARDS,
AUTHORITIES OR COMMISSIONS

Pursuant to Resolution #26 adopted July 26, 1993, as amended, each person who
submits his or her name for homination to serve on a board, authority, or commission
subject to approval by the Shelby County Board of Commissioners shall submit a list of all
private county, social, athletic or professional clubs of which that person is a member. In
the event it is determined that any such clubs are disciminatory in choosing their members

on the basis of race, sex, or religion, the Shelby County Board of Commissioners may use
this information in voting to reject the nominee.

Pursuant to the aforementioned Resolution you are hereby required to list all
private country, social, athletic or professional clubs of which you belong.

1 A e | m‘“ P Foad orn s =

o

O~ SN

List below any of the afarementioned clubs of which you belong that do not have
famale members,

M\-u Do g\\ {’/J t\ " Ph \\\;L‘I {:')-EM:{\ ’l\* i\

e

A/2/2000



List below any of the aforementioned clubs of which you belong that
do not have minority group members (e.g., African American, Hispanic, Asian).

O N -

Do any of the aforementioned clubs of which you belong discriminate
in selecting members based on race, sex, or religion?

Circle Be
Yes (N

Submitted: Ciﬁ[\o (1 <L'1"o U4y,

(Prmt Name s

Signature: //ﬁ %//}v‘"{'( - ' u/f Cf;:,*-w.ﬁ___

43'

Date: S’ _2(’ (7({?

AR22008



BIOGRAPHICAL PROFILE
FOR
CLIFFORD STOCKTON, SR.

PERSONAL BACKGROUND
Following his retirement in 1999, Clifford Stockton is currently a consultant and Senior
Advisor for Existing Business, Memphis Regional Chamber.

Married to Lois Hampton Stockion

Three adult children: Angela S. Galloway, Clifford Stockton, Ir., and Brian Steven
Stockton.

Eight grand children.

EDUCATION

Clifford began his tenure at the Memphis Chamber in January 1969 and has been in
Economic Development for 25 years as Executive Vice President. A native Memphian,
he received his Bachelor of Science degree from Tennessee State University, and
completed four years of U.S. Chamber of Commerce Management studies at the
University of Georgia and Texas Christian University. He is also a graduate of the
Economic Development Institute at the University of Oklahoma.

WORK EXPERIENCE/SUMMARY

Clifford directed the economic develepment activities for the Memphis Area Chamber of
Commerce and the Memphis Uniport Association. He coordinated a joint cconomic
development program with the Manager of Memphis Light, Gas & Water's economic
development department, in cooperation with other agencies, both private and
governmental.

Clifford has communicated with industry decision makers (local, national, and
international) to encourage relocation or expansion in the Memphis area. Upon industry
demands, requested research analysis and evaluation of critical technical data to
document the feasibility of proposed expansions, relocations and new developmient.

In summary, Clifford’s current duties include:

s Assistance with coordinating the duties of the International Council,

s Meeting with economic development prospects, clients, and legislative
delegations,

= Meeting with heads of state and other intemational dignitaries,

s  Co-ordinate the activities of the Metropolitan Economic Development Forum,

+  Planning seminars, meetings, lunches, and formal dinners,

» Arranges and attends trade shows that are beneficial to the Chamber’s Economic
Development objective.

He also advises the Economic Development Department, and other departments when
requested, working with Governmental Affairs activities and other Chamber and
Community Development prograimns.
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Board/Commission Division of County Government
X o e miir i T
3 -
Name: MELV IN 7. /34/&6{5 s 7 Dats of Bith: o4 /a & go;.
I
Business Name: Meuptis ATy Serloots
Businass Address: 2547 -;4 v/ 2lp: _38//2 Phone: o~ 5520
E-mait Buratss M & MCS K2, MET Fax: G vz &
Business or Profession: DirzcTor  Dyyssian of TnTeemc sleos 7

Education: _‘_“/5ﬁ CHELsr oF Scicwce (Aecovsiinsd Crpmtnds e S/oTe Yew

Name of Gpouse: Saupes F. Buecsss Number of Children: 2

Horhe Address: 303 N- Avalon Zip: 36//Z  Phons: 27F 425/
Resident of Shelby County __33 years,

List any affifiation or ownership interest you have in any business, corporation, or partnership, and if
such business contracts with or sells products or services to Shelby County Government.

N/A

List members of family, where employed, end whether or not thelr employer contracts with or
sells products or services to Shalby County Government.

Ak

o ST &z

Signature
2 / S fok
! Date

(For Office Use Only) o ==
Attendance Record {if applicable)
No. of Meetings No. Attend No. Absent
Disposition:
Approval Resolution [temi
2/4/2008 ' : :
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Page 2

Board/Commission

NOTICE TO ALL PROSPECTIVE APPOINTEES 7O SHELBY COUTTY BOARDS,
AUTHORITIES OR COMMISSIONS

Pursuant to Resolution #26 adopted July 26, 1983, as amended, each person who
submits his or her name for nomination to serve on a board, authoerity, or commission
subject to approval by the Shelby County Board of Commissioners shalf submit a list of afl
private county, social, athletic or professional ciubs of which that person is a member. In
the event it is determined that any such tlubs are disciminatory in choosing their members
on the basis of race, sex, or refigion, the Shefby County Board of Commissioners may use
this information in voting to reject the nominee. R o

Pursuant to the aforementioned Resolution you are hereby required to list all
private country, social, athletic or professional clubs of which you belong. :

1 A /h

G~ wio

List below any of the aforementionad clubs of which you belong that do not have
female members,

1 A//A

A ON

21472006
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List below any of the aforementioned clubs of which
.. ' you belong that
do not have minority group members (e.q., African American, Hispanic, A%ian).

A

[

BN

Do any of the aforementioned clubs of which you belon dis
in selecting members based on race, sex, or religion? Y 9 _crimlﬁata-

Clrcle Below:
Yes No

T

Submitted; MeELvin T Doeésss Z

(Print Name)
Signafure: 7ot - 7~ fee-z &

Date: a5 fok

21472008
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MELVIN T. BURGESS, I

363 N. Avalon, Memphis, TN 38112
(901) 278-4051
OBJECTIVE

To secure a position where my knowledge, skills, and ebilities in the field of accounting and finance may
be utilized in the advancement of your organization. : o

EDUCATION

Grambling State University B. 8. in Accounting December 1984
WORK EXPERIENCE

Memphis City Schools - Division of Internal Audits Memmphis, TN

: .. . Director 2005 - present

& Serves as the system’s chicf internal evaluator of management policies and procedures.

% Preparcs the annusl report on schools’ audited activities that is submitted to the State
Compiroller.

& TInforms the Board of Commissioners and Superintendent of audit activities such as: suspected
fraud, abuse, or mismanagement.

& Ensures compliance with federal, state, and local Board polici¢s and procedures a8 it pertains to
financial and selected operational audits in local schools, departments, divisions, and scctions
within Memphis City Schools.

4 Develops internal controls designed to help safeguard the assets of the Board of Education.
Ensures that internal auditing controls and operational procedures in local schools and functional
greas of the school sysiem are in compliance with federal, state, und local Board rules,
regulations, and policies. '

2 Ensures that recommendations for improvements accompanying student activity and functional
audits are reviewed for their feasibility and cost-effectiveness prior to their implementation. '

Memphis City Schools - Division of Internal Audits Memphis, TN
Coordinator 2002 - 2005

& Developed and revisited or approved revisions of questionnaircs, programs, and work papers.
Reviewed and signed off on all audits performed by the staff guditors. —

& Planed on a daily, weeldy, or annual basis, depending on the type of audit and urea in which the
audit will be performed. Exercised judgment necessary 1o ascertain facts and make appropriate
recormendations.

& Extended audits steps and procedures 0 eliminate situations. or transactiony that could cause
fraud, misappropriation of funds, abuse, or illegal expenditures and acts. Supervised three sepior
auditors, two internal auditors, and one staff internal auditor. Supervised all audit work papers
and reports on the performance of all functional andits to ensure that woik s performed and
recommendations are adequate, reasonable, and correct,

E@/Ze Jovd 1INV INI AId BESZPSSEE TEE Be:aT B8eeIZ/58/ld



Melvin Burgess - Resume
Page 2 : :

Memphis City Schools - Division of Internal Audits Memphis, TN

Senior Internal Auditor 1989 — 2002
¢ Planned and conducted operationa), financial, and compliance audits. '
& Analyzed operations procedures and developed sudit programs for the purpose of safeguarding

ageinst weste, fraud, and inefficiency. :

& Promoted accuracy and reliability accounting and operational data. Encouraged and measured
compliance with Board policies and procedures, and judged the efficiency of operations in all
divisions.

< Reviewed the audit work papers and disoussed with the audit staff, principals, and directors
acoounting problems that may arise during the engagement. _ :

James E. Powers, CPA Memphis, TN
Associnte 1995 - present
& Performs sudit reviews and compilations for various businesses which includes eorporations,
profit and non-profit. : :
& Provides monthly write-ups and consultations to small businesses.
& Reviews and evaluates systems of internal control and makes applicable recommendations for

efficiency and effectiveness of overall accounting operations.
< Prepares federal income tax returns for corporations, partnerships, and sole proprietors.

MEMBERSHIPS

& Institute of Internal Auditors, Inc.

& National Association of Black Accountants

% Kappa Alpha Psi Fratemity, Inc.

& Board of Directors, Tennesses Association of School Business Cfficials

4

REFERENCES

Available upon request.
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Home Address: ﬁé g é&dﬂ /&Zﬂp:w Phone: B~ 28% -/ AT
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e

List any affillation or ownership intereet you have in any business, corporation, or partnership, and ¥

such businesg contracts with ot? products or services 1o Shelby County Government,
—
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List members of family, where employed, and whether or not their employer contracts with or
selis products or services fo Shelby County Government. <
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Board/Commissian

NOTICE TG ALL PROSPECTIVE APPOINTEES 70 SHELET, COUNTY BOARDS,
AUTHORITIES OR COMMISSIONS

Pursuant to Resolution #26 adopted July 26, 1993, as amended, each person who
submits his or her name for nomination to serve on 2 board, authority, or commission
subject to approval by the Shelby County Board of Commissioners shall submit a list of all
private county, social, athietic or professional clubs of which that person is a member. In
the event it is determined that any such clubs are disciminatory in choosing their members

ort the basis of race, sex, or religion, the Shelby County Board of Comenissioners may use
this information in voting to reject the nominee.

Pursuant to ihe aforementioned Resolution you are heteby required to list ajf
private country, social, athletic or professlonat clubs of which you beiong.

*QME_%*L@T* Clu ﬂ’\lmmms Bl S
LB R g [t oA 2 e £l C B S raSES
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1
2
3
4
5
6
7
8

List below any of the. aforementioned clubs of which you belong that do not have
female members.
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. Page 3
List befow any of the aforementioned clubs of which you belong that °

do not have minority group members {e.g., African American, Hispanic, Asian).

P GO DY -

Do any of the aforementioned clubs of which you belong discriminate
in selecting members based on race, sex, or religion?

Circle Below:
Yes No Mo Te UUL)/ Krhowecrae

Submitted:

Signature:

Date:

2472008
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DICK LEIKE
President and Co-Owner, Crye-Leike

Co-founded Crye-Leike, Inc. in Memphis in 1977, which became the largest firm In Memphis
withip three years. Presently operating 92 corporate-owned offices and 33 franchise offices with
over 3,942 sales asscciates.

Education - Professional Training:

Bachelor of Business Administration (BBA) In real estate, Georgia State University
Graduate Resltors Institute (GRI) :
Certified Residentlal Specialist (CRS)

Certified Real Estate Brokerage Manager (CRR)

Certified Premier Properties Specialist (CPPS)

Leadership Memphis, Class of 1992

Waork Exparience:

1977-present  Managing Partner, Crye-Leike, inc. {Mamphis)

1983-present  Board of Directors, Magna Bank, Memphis TN
Advisory Board, Germantown Methodist Hospital

1978-present  Director JM Burguleres Co., Franklin LA

1988-1997 Director, Victory Bank

19731976 The Sterllng Company, Sales Assoclate

1968-1873 General Manager, Omega Construction, Atianta, Ga.

1961-1968 Reglonal Manager, International Dalry Quesn

Real Estate Related Work Experience:

2004 to present international Real Estate Federation Member

1992-1983 Presldent, Memphis Area Association of Realtors

1887-1988 Member, Regional Advisory Council of Housing & Urban Davelopment (HUD)
1883-1984 Member, Board of Directors, Tennessee Assoclation of Realtors

1980-1883 Member, Board of Directors of Memphls Area Association of Realtars

Clubs, Organizations, Service Work:

2006 to present Regions Bank Advisory Board, Columbus, Ms
2004 Director, Memphis Habitat for Humanity
2003 to present Member, Board of Directors of Senior Services/Generations 1984-2001
2003 Carporate Chairman, Watk to Cure Diabetes,
Juvenile Diabetes Research Foundation
1885 to present Unlted Way "Alexis De Tocqueville Society
1981 o present Yauth Villages
1969 to present Board of Governors, Crescent Club _
1895-1987 Member, Board of Directors of Memphis Chamber of Commerce
1596 _ President, Germantown Charity Horse Show
14983 . President, Germantown Arts Association
1878 President, Germantown Kiwanis Club
Awards:

2005 Columbus Alr Force Base Honorary Commander

2004  corporate Honoree, American Heart Association’s Heart Gala for outstanding commitment to the
bettarment of the community, West Memphis, Ark,

2003 Chairman's Award, Camival Memphis' Business & Industry Salute to Real Estate

2002 OQutstanding Leadership Award, Memphis Area Assoclation of Realtors i

1974 Realtor-Associate of the Year, Memphis Area Assaciation of Realtors
Life Member, Multi-Million Dollar Club, Memphis Area Association of Realtors
Recipient, National Multiple Selerosis Dinner of Champions
Kiwanig International Tablet of Honor

1999  Marist School Distinguished Alumnus Award, Atianta GA.

Personal: Married, two daughters, 1 grandson
Hobbies: Antique automobiles, boating and restaring an Antebalium home in Golumbus, Miss.

Revised 10/03/07
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Page 1

Board/Commission Divislon of County Governmant

Name: William A. Gillon Date of Birth: November 18, 1958
Business Name: Law Office of William A. Gillen

7592 W Farmington Blvd #248
Business Address: Geymantown. TN Zip: 38138 Phone; 201-624-0 413
E—mail' bgillon@gillonlaw.com Fax: 901_524;0419
Business or Profession; Attorney

Education; J-D.. Univ. of Georgia, 1983; B.A. Miss. State Univ., 1980

Name of Spouse: Adrienne Pakis-Gillon Number of Children: -2

2111 Prestwick Drive
Home Address:  Germantown, TN Zip: 38139  ppone: 901-758-1410
Resident of Shelby County __ 16 years.

List any affiliation or ownership interest you have in any business, corporation, or partnership, and rf
such business contracts with or sells products or services to Shelby County Govermment.

100% ownership in Law Office of Wm A Gillon - my firm has done some legal

work for Agricenter Intermaticnal, but none directly for the County.

List members of family, where employed, and whether or not their employer contracts with or
sells products or services to Shelby County Government.

Spouse, Adrienne Pakis-Gillon, Depouw Engineering (electrical engineering)

Depouw Engineering has done construction Work for County projects (Schools,
etc., as a gubcontractor. Doug Gillon, IAH Games, Singapore (none). Martha

Gillon - student at Dartmouth but has ﬁ) ﬂ
. . . . _ A'D/am ﬁv

interned with County Mayocr's office

summer 2007 & Christmas 2007. jjj/f Signa
Date
(For Office Use Only)
Attendance Record (if appficable)
No. of Meetings No. Attend No. Absent__
Disposition:
Appraval Resolution ltermnit

2/412008
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Board/Commission

NOTICE TO AlL PROSPECTIVE APPOINTEES TO SHELBY COUNTY BOARDS,

AUTHORITIES OR COMMISSIONS '

Pursuant to Resolution #26 adopted July 26, 1993, as amended, each person whao
submits his or her name for nomination to sefve on a board, authority, or commission
subject to approval by the Shelby County Board of Commissioners shall submit a list of all
private county, social, athletic or professional clubs of which that person is a member. In
the event it is determined that any such clubs are disciminatory in choosing their members
on the basis of race, sex, or religion, the Shelby County Board of Commissioners may use
this information in voting to reject the nominee. ' A '

Pursuant to the aforementioned Resolution you are hereby required to list ail
private country, social, athletic or professional clubs of which you belong. R

1 American Agricultural Law Association

2 Bmerican Bar Assoclation 7 _

3 Tennessee Bar Association; and Memphis Bar Association
4_
5 B _ _
6 Board of Directors, Agricenter Internatiomal - not really a club.
7

8

List below any of the aforementioned ciubs of which you belong that do not have
female members.

N/A

BN -

2/4/2008
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List below any of the aforementioned clubs of which you belong that -
do not have minority group members (e.g., African American, Hispanic, Asian).

N/a

BN -

Do any of the aforementioned clubs of which you belong d:scnmlnate
in selecting members based on race, sex, or religion?

Circle Below;
Yes No

Submitied: William A Gillon

2ame)
Signature: W/D,&%« % 0")

Date: February 5, 2008

2142008



WiLLiAmM A. GILLON

Phone: 801-624-0413 EMail: bgillon@gillonlaw.com
Mobile:901-569-7304

Summary: Attorney with over 20 years experience in agriculture, international trade,
technology, non-profit associations and general corporate law. Expertise working with the
executive and legislative branches of government.

SELECTED ACCOMPLISHMENTS

Represented U.S. cotton industry in ground-breaking dispute settlement action within the
World Trade Organization.

>  Managed defense of Cotton Research and Promotion Act in response to challenges filed
with the U.S. Department of Agriculture and filed in the U.S. Court of International Trade.

Merged experience working with non-profit organizations and technology-driven
companies into establishment of non-profit foundation designed to enhance the
commercialization of technology-based businesses in the Mid-South region.

Argued international trade cases before the International Trade Commission and the
U.S. Department of Commerce.

>  Successfully defended the cotton industry against Brazilian countervailing duty case and
helped direct an approach to challenges against biotechnology in agriculture.

> Written laws, implemented federal programs, helped manage national trade association
and negotiated with U.S. officials, as well as officials of foreign governments.

> Worked with federal cabinet secretaries, United States Senators and Representatives,
and CEOs of major businesses.

PROFESSIONAL EXPERIENCE
Law Office of William A. Gillon, March 2005

>  Represent clients in various areas of law including agriculture, international trade, non-
profit associations, federal election law, technology, and corporate matters.

Butler, Snow, O’Mara, Stevens & Cannada PLLC, November 2001 to February 2005;
Of Counsel, March 2005 to present.

Accomplishments

v

k4

¥

>  Lead private counsel in defense of U.S. cotton program against ground-breaking legal
challenge within the World Trade Organization.

>  Represented clients in trade remedy cases before the International Trade Commission
and the U.S. Department of Commerce.

>  Developed arguments presented to Department of Commerce leading to first-ever
acceptance of “threat” based trade-remedy petitions under specialized safeguard
authority.

>  Represented U.S. cotton industry in trade dispute with People's Republic of China.

Managed defense of cotton research and promotion program in challenges before the
U.S. Court of International Trade and the U.S. Department of Agriculture.

>  Qutside counsel and international trade counsel to major agricultural trade association.

Y



WILLIAM A, GILLON, C.V.

>  Helped establish non-profit foundation designed to enhance the commercialization of
technology-based businesses in the Mid-South region.

>  Member of Subcommittee of the Tennessee Governor's Task Force on Biotechnology
and a primary writer and editor of the final Report.
National Cotton Council of America, October 1991 to November 2001

= General Counsel and Director of Trade Policy, October 2000 to November 2001;

» General Counsel and Assistant fo the Executive Vice President, March 1997 to
October 2000;

* (General Counsel, October 1991 to March 1997.

Accomplishments

>  Developed and presented the cotton industry's position on trade negotiations with the
People's Republic of China.

>  Represented Councii in lifigation matters, usually as amicus in environmental litigation.

>  Represented Council membership in negotiations with federal agencies, Congress, and
the private sector on issues, including federal programs, international trade, intellectual
property, electronic commerce, environmental regulations and other regulatory
requirements.

>  Developed legislation and implementation strategy for impiementation of electronic
warehouse receipts in cotton industry.

>  Led efforts to improve regulations affecting the U.S. cotton industry. These projects
ranged from obtaining increased flexibility in the domestic cotton program to reversing
regulatory decisions and saving $50,000 per year per unit.

>  Represented Nat'l Cotton Council during the conclusion of the Uruguay Round
negotiations and participated in negotiations on the Agreement on Textiles and Clothing.

Active participant in the North American Free Trade (NAFTA) negotiations and other
FTA negotiations and serve as a member of the Agricultural Technical Advisory
Committee for Cotton, Qilseeds and Tobacco and an official adviser fo the Doha Round of
WTO negotiations.

Named Director of Trade Policy of Nat'| Cotton Council and coordinated policy campaigns
from start to finish; played a major role in many policy efforts.

>  Worked closely with the Council Board of Directors. Helped achieve objectives and
secure membership base - over 72% of those entities eligible to join the NCC are
members.

Conceptualized and implemented a stratégic plan that resulted in Congress providing
special economic assistance in 1998 and 1999, with a total value of well over $1 biilion,
to help offset debilitating economic conditions in the U.S. cotton industry.

¥

¥

¥

Committee on Agriculture, Nutrition, and Forestry, United States Senate, Senior
Counsel, March 1987 to October 1991.

Accomplishments

> Official congressional advisor to the Uruguay Round of Multilateral Trade Negotiations
under the General Agreement on Tariffs and Trade from 1988 until 1991.



WILLIAM A. GILLON, C.V.

> Developed and wrote 17 titles of the Food, Agriculture, Conservation and Trade Act of
1990, covering domestic farm programs, international agricultural trade and food aid,
conservation, agricultural research, organic farming, and other issues.

> Spearheaded revision of agricultural trade laws and international food assistance programs.

> Involved in developing and writing the Disaster Assistance acts of 1988 and 1989; Omnibus
Budget Reconciliation Acts of 1987, 1989; Omnibus Trade Act of 1988; and other legislation.

Office of the General Counsel, United States Department of Agriculture, Attorney,
August 1983 to March 1987.

Accomplishments

> Achieved consensus on new, far-reaching conservation initiatives between several
agencies within the Department of Agriculture, Environmental Protection Agency, Office of
Management and Budget, Fish and Wildlife Service, and environmental and agricultural
organizations, meeting all statutory deadlines.

> Negotiated multi-million dollar claim made by two large agricultural exporters against the
U.S. Department of Agriculiure,

EDUCATION

Juris Doctor, magna cum laude. 1983
University of Georgia School of Law.
* Member, Order of the Coif, Notes Editor 1982-83 Ga. Journal of
international & Comparative Law; Author, "Extraterritorial Criminal
Jurisdiction under the Proposed Federal Criminal Codes," 12 Ga. J. Int'l &
Comp. L. 305 (1982).

B.A. in Political Science, summa cum laude 1980
Mississippi State University
* Recipient of academic scholarship; Participated in and help found Pre-Law
Society; Distinguished Jurist Award; International Studies Student
Association; Mississippi Model Security Council; Member Pi Sigma Alpha.

ACTIVITIES AND AWARDS

» 2005 Outstanding Alumnus, College of Arts and Sciences, Mississippi State University

* Chairman, Advisory Committee to the Dean of the College of Arts & Sciences, Mississippi
State University, 2007 to present.

* Member, Search Committee for Mississippi State University Dean of the College of Arts &
Sciences, 2008

= Board of Directors, Agricenter Infernational, Memphis, Tennessee, 2005 to present.

= Member, State Bar of Tennessee, 1992; State Bar of Georgia, 1983. Admitted before the
U.S. Court of International Trade.

*  Member, Agricultural Technical Advisory Committee for Cotton, Oilseeds, Tobacco and
Planting Seeds, U.S. Department of Agriculture, 1994 to present.

=  Member, Tennessee Governor's Task Force on Biotechnology, Subcommittee on
Regionalism, 2001-02

«  Member, American Agricultural Law Association; American Bar Association; ABA Section of
International Law & Practice; Membership Committee, Legal Section, American Association
of Society Executives, (2000-2001).



WILLIAM A. GILLON, C,V,

* Presenter: "Application of U.S. Texlile Safeguards,” Symposium Concerning China's
Emergence in Internaticnal Trade, Organized by the Dean Rusk Center, University of
Georgia School of Law, February 2005.

* Panel Member, Agriculture and the WTO, Subsidies in the Cross Hairs, Symposium
Organized hy the Dean Rusk Center, University of Geargia School of Law, November 2004
(proceedings published -- Occassional Papers, Dean Rusk Center, University of Georgia
School of Law, Number 4. “Agriculture and the WTQO. Subsidies in the Cross Hairs.”)

* Speaking engagements in recent years also include: AgriBusiness Forum, Arkansas State
University; Farm Credit Council Annual Meeting; Dean Rusk Center for International and
Comparative Law, University of Georgia; National Cotton Council Annual Meeting; NCC
Board Meeting; Mississippi Agricuitural Economics Association; American Agricultural Law
Association; Delta Agricultural Exposition; Grain Sorghum Association; American Farm
Bureau strategic planning committee; United Fresh Fruit and Vegetable Association;
Commodity Roundtable; and presentations for Congressional staff in the U.S. Senate and
U.S. House of Representatives.

« Conducted continuing legal education seminar on International Legal Transactions for
National Business Institute, Memphis, Tennessee, November 3, 2003.

« Conducted seminars on new Federal farm programs in several locations across southern
United States (1996) and on new interpretations of farm program requirements in 1992;
Panel member in seminar conducted by satellite concerning several titles of the 1990 farm
act (1991), Panel member in seminar on U.S. Congressional process in Bangkok, Thailand
(1988).

* Represented U.S. government during official trips to several foreign countries, including
Poland, China, Philippines, Australia, New Zealand, and Western Europe.

PUBLICATIONS

The Panel Report in the U.S.-Brazil Cotton Dispute: WTO Subsidy Rufes Confront U.S.
Agriculture, 10 Drake Journal of Agricultural Law 7 (2005).

Cancun Talks Marked By Differences in Perspeclives, September 19, 2003, Delta Farm Press;
The World Trade Organization is Not So Far Away, September 5, 2003, Delta Farm Press;
Electronic Warehouse Receipts — The United States Warehouse Act is Revised for the
Electronic Age, April 13, 2001, Delta Farm Press.

Overview of Modalities Text, American Agricultural Law Association Newsletter, August 2003.
Several articles in the Delta Business Journal as follows: /RS 1099s and Marketing Loan Gains;
Trade Adjustment Assistance Needs Adjusting; The Role of China in the U.S. Colton Market;

Contract Protection Acts, Dangerous Placebos; The Future of Agricultural Policy — Washingfon
or Geneva?; Veterinarians and Homeland Security; The Pippin Rule; Resolve to be Informed.

Two articles in Cotton Farming Magazine in 2004 concerning the Brazil f U.S. Cotton Dispute in
the World Trade QOrganization.

CONTACT INFORMATION

Work: Home:

7592 West Farmington Boulevard 2111 Prestwick Drive
#248 Germantown, TN 38139
Germantown, TN 38138 Ph: 901-758-1410

Ph: 901-624-0413 Mobile: 901-569-7304



WILLIAM A. GILLON, C.V.

Fax: 901-624-0419 Email: abgilion@earthlink.net
Maobile: 901-569-7304
Email: bgillon@gillonlaw.com




William A. Gillon - Biography

William A. ("Bill") Gillon opened the Law Office of William A. Gillon in March 2005. Among other
clients, Bill represents the National Cotton Council of America where he served as General
Counsel and Director of Trade Policy from 1991 to 2001, Bill joined the Council after working
first for the U.S. Department of Agriculture and then the Committee on Agriculture, Nutrition and
Forestry of the U.S. Senate, where he served as its Senior Counsel. Throughout his career, Bill
has been heavily involved in agriculture, international trade, conservation and environmental
issues.

He has represented the United States in negotiations with foreign countries, serving as an
official Congressional Advisor to the Uruguay Round of Multilateral Trade Negotiations under
the General Agreement on Tariffs and Trade from 1988 until 1991, and later serving as a
member of the Agricultural Technical Advisory Committee for Cotton, Qilseeds and Tobacco
and an official adviser to the Doha Round of World Trade Organization negotiations.

Bill has represented clients seeking relief from imports under section 421(b) of the Trade Act of
1974, the special safeguard provisions contained in the U.S. — China WTO accession
agreement, and U.S, antidumping law. His work with the National Cotton Council has included
acting as lead private counsel in a Brazil - U.S. WTO cotton dispute, successfully defending the
cotton industry against a Brazilian countervailing duty case, helping direct an approach to
challenges against genetically enhanced commodities, and representing the association
membership in negotiations with federal agencies, Congress, and the private sector with respect
to federal programs, international trade, intellectual property, electronic commerce,
environmental regulations and other regulatory requirements.

While in Washington, DC, Bill wrote significant pieces of agriculture, agricultural trade and
conservation legislation as well as regulations implementing important conservation and
agriculture programs.

Bill received his law degree from the University of Georgia, JD '83, magna cum laude, and his
undergraduate degree from Mississippi State University, BA '80, summa cum laude. Heis a
member of the Order of the Coif. He was named the 2005 Alumnus of the Year for the
Mississippi State College of Arts and Sciences. He is a member of the Tennessee and Georgia
bars and is admitted before the U.S. Court of International Trade. He and his wife Adrienne
have two children and reside in Germantown, TN.



ITEM NO: PREPARED BY: _ Fred E. Jones, Jr.

APPROVED BY: Fred E. Jones, Jr.

A resolution to appoint a Judicial Commissioner and set the term of the
appointment. Sponsored by Commissioner Joe Ford.

WHEREAS, Authority is granted pursuant to public chapter number 984 of the
Public Acts of 1998 and T.C.A. §40-1-111 as amended for the appointment by the Chief
Legislative body of one or more Judicial Commissioners and grants them authority to
establish terms for Judicial Commissioners that are appointed; and

WHEREAS, Shelby County Criminal Court is owed approximately
$250,000,000.00 in fines and costs, much of which is delinquent and that Shelby County
General Sessions Criminal Court is owed approximately $167,000,000.00 in outstanding
fines and costs; and

WHEREAS, it is the intent of the Board of Shelby County Commissioners to
appoint a Judicial Commissioner pursuant to T.C.A. §40-1-111 as amended whose sole
responsibility will be to hear cases relating to unpaid fines, fees, levies, court costs, and
other monies owed to the General Sessions Court of Shelby County; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That a new Judicial
Commissioner position shall be created for the sole purpose of collecting unpaid fines,
fees, levies, court costs and other monies owed to the General Sessions Court of Shelby
County Tennessee.

A C Wharton, Jr., County Mayor

Date:

ATTEST:

Clerk of County Commission
ADOPTED:




ltem #: Prepared by: Steve Summerall

Approved by:

RESOLUTION APPROVING THE SHELBY COUNTY BOARD OF
EDUCATION OPERATING BUDGET FOR FISCAL YEAR 2009 AS
ADOPTED BY THE SHELBY COUNTY BOARD OF EDUCATION.
SPONSORED BY CHAIRMAN DAVID LILLARD.

WHEREAS, The 2008/2009 Operating Budget of the Shelby County Board of
Education was adopted as amended on June 12, 2008 and submitted to the Shelby
Board of County Commissioners for approval; and

WHEREAS, The Operating Budget of the Shelby County Board of Education for
Fiscal Year 2008/2009 has been reviewed by the Education Committee of the Shelby
County Board of Commissioners on July 2, 2008.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the Operating Budget
of the Shelby County Board of Education, as summarized in the School Funds
Appropriation Resolution for Fiscal Year 2008/2009, attached hereto and incorporated
herein as Exhibit A is approved.

BE IT FURTHER RESOLVED, That a copy of this resolution and the attached
Exhibit A is to be placed on file and incorporated into the Minutes of this meeting of the
Shelby County Board of Commissioners.

A C Wharton, Jr., County Mayor

Date:

ATTEST

Clerk of County Commission

ADOPTED:
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INTERAGENCY COOPERATION CONTRACT FOR THE TRANSFER OF
MISSISSIPPI RIVER GREENBELT PARK
BY THE COUNTY OF SHELBY T0O THE CITY OF MEMPHIS

THIS AGREEMENT RELATING TO THE TRANSFER OF MISSISSIPPI RIVER GREENBELT

PARK BY THE COUNTY OF SHELBY TO THE CITY OF MEMPHIS (the “Agreement™). dated the

day of 200 . by and between Shelby County, Tennessee, a Political Subdivision of

the State of Tennessee (the “County™), Shelby County. Tennessee, a Political Subdivision of the State of Tennessee,

for the use and benefit of the Shelby County Comservation Board (the “Board™) and the City of Memphis,
Tennessee, a Municipal Corporation of the State of Tennessee (the “Ciry™).

WHEREAS, Between 1971 and 1979, an assembled tract of land wotaling 208.85 acres, located along the
cast and west sides of Island Drive and along the north side of Mud Island Drive on Mud Island, was jointly
acquired by the City, the County, and the Board by various Deeds of record, upon which tract of land Mississippi
River Greenbelt Park has subsequently been constructed, developed, operated and maintained: and

WHEREAS. The City and the Board jointly acguired [98.95 acres of the said 20885 acres by Deeds of
record a5 deseribed in the Register™s Office of Shelby County, Tennessee, in the Register’s Official Record Book
under [nstrument Numbers K2 0827, G5 0090, (38 2545, (G2 9837, R2 4034 and G¥ 1901 and further described as
Fax Parcel Nos. 069077 00034, 069077 000010Z, 069077 00025, 065077 00024, 06%077 (0D0SE, D6TT KOZT,
OO100T OOMMZ, 001001 00014, DD1001 0DOOEZ, 001001 (0010, DO1001 00009, and OOTO01 B0016; and

WHEREAS, The City and the County jointly acquired 9.90 acres of the said 208.85 acres by  Deeds of
record as deseribed in the Register's OfMice of Shelby County, Tennessee. in the Register’s Official Record Book
under [nstrument Numbers K7 9676 and J9 7330 and further deseribed as Tax Pareel Mos. 069077 (0014, 069077
B0OZT and 069077 000 12 and

WHEREAS, Part of the funds required to purchase this assembled tract of land and construct Mississippi
River Greenbelt Park improvements may have been secured through state andfor federal grants which, in that event,
obligates the City, the County and the Board to certain perpemual duties, respensibilities and liabilities associated
with the construction, development, operation, maintenance and continued use of Mississippi River Greenbelt Park
for public cutdoor recreational purposes: and

WHEREAS, The County and the Board, due to budgetary constrainis, are desirous of decreasing their
ongping cxpense of developing, equipping. operating and maintaiming a county-wide park system by transferring
the ownership of all existing County owned parks, located within each mumicipality and s annexation reserve
arcas, along with all obligations, dutics, responsibilitics and liabilities associated therewith, to the respective
municipal government for its continued development, equipment, operation, maintenance and use of the parks Tor
public outdoor recreational purposes; and

WHEREAS, The City i5 agreeable to take over the full ownership, operation, maimtenance, and future
development of Mississippi River Greenbelt Park (including the land, existing park improvements, equipment and
imventory thereon) {the “Property™), along with all of the oblipations, duties, responsibilities and liabilities
assoctated therewith: and

WHEREAS, Because the general public would best be served having all of ils lecal parks under direct
ownership by the mumeipal government having jurisdiction of the areas within which the parks are located. it s
deemed to be in the County®s and the Board's best interest (o transfer their joint interest in the above described
Property to the City under certain terms and conditions.
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NOW THEREFORE. For and in consideration of the above stated purposes, as the mutual covenants and
agreements set forth herein, and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties apree as follows:

L. The County and the Board hereby agree to convey, grant, transfer and confirm unto the City by
Quit Claim Deed and Bill of Sale, the above referenced land commonly known as Mississippi River Greenbelt
Park, including therewith all existing park improvements, equipment and inventory thercon. in their existing
condition, A% 15, WHERE 15 and WITH ALL FAULTS. The County agrees to release the City, its officers,
agents and employees from any claim, cost. loss, liability, damage, expense, demand and cause of action arising
from or related to any preexisting environmental conditions of the Property to the extent permitted by the laws of
the State of Tennessee. The City hereby accepts the Property accordingly, The County and the Board herein or
otherwise make no warranties or representations expressed or implied, or arising by operation of law whatsoever in
respect 10 the Property, imcluding, but not limited to. any warranty or condition of habitability, meschantability,
tenantability or filness for a particular purpose.  Furthermore, the City, to the extent legally permitted, or anvone
claiming by, through or under the City, hershy fully releases the County and the Board, its officers, agents and
employees from any claim, cost, loss, liability, damage, cxpense, demand and cause of action arising from o
refated o any construction, building or instaflation defects, errors, omissions, or other conditicns affecting the
Praperty.

& The City, at Closing (as between the City, the County and the Board) shall become liable, obligated

and responsible for and shall otherwise pay for the maintenance, repair. operation, administration, development and
all other economic burdens of, pertaining to and associated with the Property arising as of and suhsequent to the
Closing date, including but not limited to any and all obligations of the County and the Board relating thereto as
mandated by the State of Tennessee or Federal Government or any agency thereunder and all suits, claims, actions
and damages, arising oul of or due to any sct, filure o act, occurrence or omission of the City, its officess, agents
of employees. In conjunction with the transfer of the Property and said obligations, duties, responsibilities and
liabilities associated hereunder, the City agrees to execute upon request any Transfer of Jurisdiction documents
mandated by the State of Tennessee or Federal Government to formally effect the transter of the same.
3. Utilities and other customarily prorated expenses and any contracts or agreements [or services to
the Property to be transferred to and assumed by the City, to the extent paid for by the County or the Board, or
required to be paid for by the County or the Board for a period after Closing, shall be prorated as of the Closing
date, Other expenses relating fo the Properly up te the Closing date and all periods prior thereto including those
required by any contract or agreement for any serviees 1o the Property and those incerred or ordered by the County
o the Board or their apents which are not to be transferred and assumed by the City, including, but not limited to
administrative expenses of the County or the Board shall be paid for by the County or the Board, and the City shall
not be liable therefore, The County or the Board shall nol assign to the City and the City shall not be entitled 1o any
deposits held by any wiility company or other company servicing the Froperty: but rather such deposits shull be
returned to the County or the Board, and the City shall arrange and bear all responsibility to arrange with all
companies o kave accounts styled in the City's name beginning on the Closing date.

4. The Closing of the transfer of the Property shall occur on the date and at the time the Ouit Claim
[Jeed and Bill of Sale are conveyed 1o the City.

. The Property shall continue to be used a5 & public park open and available to all citizens of Shelby
County on a basis penerally egual to the citizens of the City. For purposes of this statement, the parties understand
and acknowledge that there may be sceasions and circumstances wherchy citizens residing outside of the City are
charged user fees over and above the user fees, if any, charged to the citizens of the City. The Courtly and Board
agree that such user fees may be charged to citizens residing outside of the City so long a5 said fees are fair and
reasonable.
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i, The: Property shall continue to be owned by the City so long it iz utilized a5 a public park. 1f the
Propesty ever ceases to he a public park, the Property shall revert back to the County,

T The City agrees to maintain the Property throughoul ils development in a neat, clean and orderly
manner in accordance with state and local park maintenance standards.

8 The County or the Board may record this Agreement with the Oflice of the Shelby County Register
if it desms same to be appropriate. The terms, conditions and covenants made herein shall survive the Closing, shall
be a covenant rumming with the Property and shall be binding upon the City. its successors, and assigns.

9. This Agreement shall be deemed drafted by both parties equally.

IN WITNESS WHEREOF, The parties hercto have caused this Agreement to be duly executed and
delivered by their respective officials thereunto duly authorized as of the date first writien above,

SHELBY COUNTY. TEMNESSEE

By:

A& C Wharton, Jr., County Mayor

SHELBY COUNTY, TENNESSEE,
FOR THE USE AND BENEFIT OF
THE SHELBY COUNTY
CONSERVATION BOARD

- ;
Approved as to Form: By: M ’C??lf M
[ = John F. MeCormick, Chairman
x-&z{/ ’ helby County Conservation Board
{ -CL‘.ittfjm ey . Approved as to Form:

Other City Approvals: By: M/

e B SR Assistant County Attorney
By: CzAi Em

Director of Gene i Chther County Approvals:

O

" Conservation Board Director

County Real Estate Manager

By:
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STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared JOHN F. McCORMICK, with whom [ am personally acquainted, and who upon
oath acknowledged himself 1o be the Chairman of the Shelby County Conservation Board, the within named
bargainor, and that he as such Chairman, being authorized so to do, executed the forepoing instrument for the
purposes therein contained, by signing the name of the Shelby County Conservation Board by himsell as such
Chairman.

WIFNESS 1 j.l band and Notarial Seal, at office in the City of Memphis, in the County aforesaid, this /7 7 74
day of 2 2007

(M A

Notary Public

MY COMMISSION EXPIRES:

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersipned, a Notary Public within and for said State and Counly, duly commissioned and
qualified, personally appeared A C WHARTON, JR., Mayor of Shelby County, Tennessee, with whom | am
personally acquainted. and who upon oath acknowledged himsell 1o be the Mayor of Shelby County, Tennessee,
the within named bargainor, one of the counties of the State of Tennessee, and that he as such Mayor of said
county, being authorized so to do, executed the foregoing instrument for the purposes therein contained, by signing
the name of Shelby County, Tennessee, by himself as such Mayor of said Shelby County, Tennessee,

WITNESS my hand and Notarial Seal, at office in the City of Memphis. in the County aforesaid, this
day of 200

Notary Public

MY COMMISSION EXPIRES:
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STATE OF TENNESSEE
COUNTY OF SHELBY

Before me. the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared Dr. Willie W. Herenton, Mayor of the City of Memphis. with whom 1 am

personally aequainted, and who upon cath acknowledged himself o be the Mayor of the City of Memphis. the
within named bargainor, one of the municipal eorporations of the State of Tennessee, and that be as such Mayor of

said cily, being authorized so to do, executed the foregoing instrument for the purposes thercin contained, by
signing the name of the City of Memphis by himseil a5 such Mayor of said municipal corporation.

W 158 my hand and Motarial Seal, ot office in t
day of’ L i, O

MY COMMISSION EXPIRES:

MY COMMISSION EXPIRES:
_ FebrmmylLmz

City of Memphis, in thé County aforesaid, th'l.r-u‘?ﬂ
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IT.

IIT.

IV.

SUMMARY SHEET

Description of Item

A Resolution Approving the transfer of the County’s joint ownership
rights in and to the Mississippi River Greenbelt Park, totaling
208.85 acres of land upon which it is situated, jointly purchased
between 1971 and 1979 by the City of Memphis, the County of Shelby,
and the County of Shelby, for the use and benefit of the Shelby
County Conservation Board, by various Deeds of record, to the City
of Memphis, without monetary consideration, for its continued
development, operation and maintenance for public outdoor
recreational purposes; this park has been operated and maintained
to-date by the City of Memphis, during which time the City of
Memphis has invested substantial funds in the improvements thereon.

Source and Amount of Funding

A. Amount Expended/Budget Line Item
NONE

B. All Costs (Direct/Indirect)
NONE

C. Additional or Subsequent Obligations or Expenses of Shelby
County
NONE

Contract Items
Interagency Cooperation Contract

Additional Information Relevant to Approval of the Item

The Shelby County Conservation Board reviewed this matter and
afterwards, approved a motion during its regularly scheduled
meetings on June 27, 2007 and July 18, 2007 recommending the
transfer of the Mississippi River Greenbelt Park to the City of
Memphis, without monetary consideration, under the provisions
contained in the attached Interagency Cooperation Contract which
require the City of Memphis to continue the use of these properties
as a public park and to assume all grant obligations, if any,
associated therewith.



MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 069077 00034
Deed Inst. No. — K2 0827
Size — 0.67 acres

Tax Parcel No. 069077 00014
Deed Inst. No. — K7 9676
Size — 7.40 acres

Tax Parcel No.069077 00025
Deed Inst. No. — G5 9999
Size — 0.52 acres

Tax Parcel No. 069077 00027
Deed Inst. No. —J9 7330
Size — 2.35 acres

Tax Parcel No. 069077 000117
Deed Inst. No. —J9 7330
Size — 0.15 acres

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47.40 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No.069077 00025
Deed Inst. No. — G5 9999
Size — 0.52 acres

Tax Parcel No. 069077 00027
Deed Inst. No. —J9 7330
Size — 2.35 acres

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47.40 acres

Tax Parcel No. 069077 000117
Deed Inst. No. —J9 7330
Size — 0.15 acres

Tax Parcel No. 069077 00024
Deed Inst. No. — G5 9999
Size — 10.20 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47.40 acres

Tax Parcel No. 069077 00024
Deed Inst. No. — G5 9999
Size — 10.20 acres

Tax Parcel No. 069077 00009Z
Deed Inst. No. — G8 2545
Size — 4.76 acres

Tax Parcel No. 069077 00021
Deed Inst. No. — G8 2545
Size — 2.00 acres

Tax Parcel No. 001001 00004Z
Deed Inst. No. — G2 9837
Size — 2.32 acres

Tax Parcel No. 001001 00014
Deed Inst. No. — G2 9837
Size — 0.88 acres

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — 81.20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — 81.20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — 81.20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — 81.20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres

Tax Parcel No. 001001 00007Z
Delinquent Tax Parcel

Size — 19.81 acres

To Be Transferred Separately

Tax Parcel No. 001001 00016
Deed Inst. No. — G8 1901
Size — 5.70 acres

|| Tax Parcel No. 001001 000097
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Deed Inst. No. — G8 1901
Size — 27.30 acres




ITEM # Prepared by: Bill Goss

Approved by: Christy L. Kinard
Assistant County

Attorney

RESOLUTION TO APPROVE THE TRANSFER OF THE
COUNTY’S JOINT OWNERSHIP RIGHTS IN AND TO THE
MISSISSIPPI RIVER GREENBELT PARK, INCLUDING ALL
EXISTING PARK IMPROVEMENTS, EQUIPMENT AND
INVENTORY THEREON, TOGETHER WITH A TOTAL OF
208.85 ACRES OF LAND UPON WHICH IT IS SITUATED,
LOCATED ALONG THE EAST AND WEST SIDES OF ISLAND
DRIVE AND ALONG THE NORTH SIDE OF MUD ISLAND
DRIVE ON MUD ISLAND IN THE CITY OF MEMPHIS, TO
THE CITY OF MEMPHIS, WITHOUT MONETARY
CONSIDERATION, FOR ITS CONTINUED DEVELOPMENT,
OPERATION AND MAINTENANCE FOR PUBLIC OUTDOOR
RECREATIONAL PURPOSES.

Sponsored by: Commissioner Mike Carpenter

WHEREAS, Shelby County Government and the Shelby County
Conservation Board, due to budgetary constraints, are desirous of
decreasing their ongoing expense of developing, operating and
maintaining a county-wide park system by transferring the ownership of
all existing County owned parks, located within each municipality and
its annexation reserve areas, along with all obligations, duties,
responsibilities and liabilities associated therewith, to the
respective municipal government for its continued development,
operation, maintenance and use of the parks for public outdoor
recreational purposes; and

WHEREAS, Between 1971 and 1979, an assembled tract of land
totaling 208.85 acres, located along the east and west sides of Island
Drive and along the north side of Mud Island Drive on Mud Island, was
jointly acquired by the City of Memphis and the County of Shelby, for
the wuse and Dbenefit of the Shelby County Conservation Board, by
various Deeds of record, upon which tract of land Mississippi River
Greenbelt Park has subsequently been constructed, developed, operated
and maintained; and

WHEREAS, The City of Memphis and the County of Shelby, for
the use and benefit of the Shelby County Conservation Board, jointly
acquired 198.95 acres of the said 208.85 acres by Deeds of record as
described in the Register’s Office of Shelby County, Tennessee, in the
Register’s Official Record Book under Instrument Numbers K2 0827, G5
9999, G8 2545, G2 9837, R2 4034 and G8 1901 and further described as
Tax Parcel Nos. 069077 00034, 069077 00010z, 069077 00025, 069077
00024, 069077 00009z, 069077 00021, 001001 00004z, 001001 00014,
001001 000087, 001001 00010, 001001 00009Z and 001001 00016; and

WHEREAS, The City of Memphis and the County of Shelby
jointly acquired 9.90 acres of the said 208.85 acres by Deeds of
record as described in the Register’s Office of Shelby County,
Tennessee, 1in the Register’s O0Official Record Book under Instrument
Numbers K7 9676 and J9 7330 and further described as Tax Parcel Nos.
069077 00014, 069077 00027 and 069077 00011Z; and

WHEREAS, The City of Memphis is agreeable to taking over the
full ownership, operation, maintenance, and future development of
Mississippi River Greenbelt Park, including the hereinabove described
land and all existing park improvements, equipment and inventory
thereon, along with all of the obligations, duties, responsibilities
and liabilities associated therewith; and
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WHEREAS, The Shelby County Conservation Board reviewed this
matter and afterwards, approved a motion during its regularly
scheduled meetings on June 27, 2007 and July 18, 2007 recommending the
transfer of its joint ownership rights in and to the Mississippi River
Greenbelt Park, including the hereinabove described land and all
existing park improvements, equipment and inventory thereon, together
with a total of 208.85 acres of land upon which it is situated to the
City of Memphis, without monetary consideration, under certain terms
and conditions contained 1in the attached 1Interagency Cooperation
Contract, which is hereby incorporated herein by reference; and

WHEREAS, The general public would best be served having all
of its local parks under direct ownership by the municipal government
having jurisdiction of the areas within which the parks are located,
and, therefore, it 1is deemed to be in the Dbest interest of Shelby
County and the Shelby County Conservation Board to transfer the
ownership, operation, maintenance, and future development of the
Mississippi River Greenbelt Park, including the hereinabove described
land and all existing park improvements, equipment, and inventory
thereon, along with all of the obligations, duties, responsibilities
and liabilities associated therewith to the City of Memphis, without
monetary consideration, under the terms and conditions contained in
the attached Interagency Cooperation Contract.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That the transfer of the
County’s Jjoint ownership rights 1in and to the Mississippi River
Greenbelt Park, including the hereinabove described land and all
existing park improvements, equipment, and inventory thereon, along
with all of the obligations, duties, responsibilities and liabilities
associated therewith, to the City of Memphis, without monetary
consideration, under the terms and conditions contained in the
attached Interagency Cooperation Contract, be and the same is hereby
approved.

BE IT FURTHER RESOLVED, That the County Mayor be and 1is
hereby authorized to execute the attached Interagency Cooperation
Contract and any other documents, including, but not limited to, a
Quit Claim Deed and Bill of Sale, necessary to effect the transfer of
ownership, operation, maintenance, and future development of the
Mississippi River Greenbelt Park, including the hereinabove described
land and all existing park improvements, equipment, and inventory
thereon, along with all of the obligations, duties, responsibilities
and liabilities associated therewith to the City of Memphis for public
outdoor recreational purposes.

A C Wharton, Jr.
County Mayor

Date:

ATTEST:

Clerk of County Commission

ADOPTED
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SCRE File No. CP07-002

QUIT CLAIM DEED

THIS INDENTURE, made and entered into this day of , 2008, by and

between Shelby County, Tennessee, a Political Subdivision of the State of Tennessee, (hereinafter

referred to as "Grantor"), and the City of Memphis, a Municipal Corporation of the State of Tennessee,

(hereinafter referred to as "Grantee").

WITNESSETH: That for and in consideration of TEN AND NO/100 DOLLARS ($ 10.00), cash in
hand paid and other good and valuable consideration, the receipt and sufficiency of all of which is hereby
acknowledged, Grantor has this day bargained and sold and does hereby bargain, sell, remise, release, convey
and forever quitclaim unto Grantee, its successors and assigns, all of its right, title and interest in and to the

following described real estate, situated and being in the City of Memphis, County of Shelby, State of Tennessee,

to-wit:

A tract of land known as the Mississippi River Greenbelt Park containing 208.85
acres, more or less.

Being all of the same property conveyed to the Grantor and described by Deeds of
Record in the Register’s Office of Shelby County, Tennessee, in the Register’s Official
Record Book under Instrument Numbers K2 0827, G5 9999, G8 2545, G2 9837, R2
4034, G8 1901, K7 9676, and J9 7330; and further described as Tax Parcel Nos.
069077 00034, 069077 00010Z, 069077 00025, 069077 00024, 069077 00009Z, 069077
00021, 001001 00004Z, 001001 00014, 001001 00008Z, 001001 00010, 001001 00009Z,
001001 00016, , 069077 00014, 069077 00027 and 069077 00011Z.

The property hereby conveyed is graphically shown on Exhibit "A", attached hereto
and incorporated herein by reference.

EASEMENT RESERVATIONS

The hereinabove described 208.85 acre tract of land is being conveyed subject to any
and all easements of record and easements for any existing utility, storm drain and
sanitary sewer facilities.

REVERSIONARY CLAUSE

Should the hereinabove described 208.85 acre tract of land subsequently cease to be
utilized as a public park, then and in that event, this conveyance shall automatically
become void and the rights, title and interest conveyed revert back to Shelby County,
Tennessee, a Political Subdivision of the State of Tennessee, or its lawful successor.

This being the same Quit Claim Deed conveyed pursuant to and subject to the certain
INTERAGENCY COOPERATION CONTRACT FOR THE TRANSFER OF
MISSISSIPPI RIVER GREENBELT PARK BY THE COUNTY OF SHELBY TO
THE CITY OF MEMPHIS recorded in the Register’s Office of Shelby County,
Tennessee, in the Register’s Official Record Book under Instrument Number

This conveyance is subject to acceptance by Grantee, which acceptance being expressly acknowledged

herein by the approval of the proper City Officials as evidenced by their signatures hereinbelow.

Page No. 1
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SCRE File No. CP07-002

IN WITNESS WHEREOF, the undersigned Grantor has caused this instrument to be executed by

the affixing thereto of the signature of the Mayor of Shelby County, Tennessee, the said Mayor being authorized so
to do pursuant to Section 4.03-18 of Chapter 260 of the Private Acts of 1974 in accordance with the approval of the

Shelby County Board of Commissioners, on the day of , 2008, in Resolution # .

Grantee:
CITY OF MEMPHIS, TENNESSEE

By:

Dr. Willie W. Herenton, City Mayor

Approved as to Form:

By:
City Attorney

Other City Approvals:
By:

Director of General Services
By:

Director of Park Services
By:

City Real Estate Manager

06/16/08
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Grantor:
SHELBY COUNTY, TENNESSEE

By:

A C Wharton, Jr., County Mayor

SHELBY COUNTY, TENNESSEE,
FOR THE USE AND BENEFIT OF
THE SHELBY COUNTY
CONSERVATION BOARD

By:

John F. McCormick, Chairman
Shelby County Conservation Board

Approved as to Form:

By:

Assistant County Attorney
Other County Approvals:
By:

Conservation Board Director
By:

County Real Estate Manager



SCRE File No. CP07-002

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared JOHN F. McCORMICK, with whom I am personally acquainted, and who upon
oath acknowledged himself to be the Chairman of the Shelby County Conservation Board, the within
named bargainor, and that he as such Chairman, being authorized so to do, executed the foregoing instrument for
the purposes therein contained, by signing the name of the Shelby County Conservation Board by himself as

such Chairman.

WITNESS my hand and Notarial Seal, at office in the City of Memphis, in the County aforesaid, this
day of , 2008.

Notary Public

MY COMMISSION EXPIRES:

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared A C WHARTON, JR., Mayor of Shelby County, Tennessee, with whom I
am personally acquainted, and who upon oath acknowledged himself to be the Mayor of Shelby County,
Tennessee, the within named bargainor, one of the counties of the State of Tennessee, and that he as such Mayor
of said county, being authorized so to do, executed the foregoing instrument for the purposes therein contained, by
signing the name of Shelby County, Tennessee, by himself as such Mayor of said Shelby County,

Tennessee.

WITNESS my hand and Notarial Seal, at office in the City of Memphis, in the County aforesaid, this
day of , 2008.

Notary Public

MY COMMISSION EXPIRES:

Page No. 3
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STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared DR. WILLIE W. HERENTON, Mayor of the City of Memphis, with whom I
am personally acquainted, and who upon oath acknowledged himself to be the Mayor of the City of Memphis,
the within named bargainor, one of the municipal corporations of the State of Tennessee, and that he as such Mayor
of said City, being authorized so to do, executed the foregoing instrument for the purposes therein contained, by

signing the name of the City of Memphis by himself as such Mayor of said municipal corporation.

WITNESS my hand and Notarial Seal, at office in the City of Memphis, in the County aforesaid, this
day of , 2008.

Notary Public

MY COMMISSION EXPIRES:

(FOR RECORDING DATA ONLY)

Property Address:
0

Tax Parcel No:

069077 00034, 069077 00010Z, 069077 00025, 069077 00024, 069077 00009Z, 069077 00021, 001001
000047, 001001 00014, 001001 000087, 001001 00010, 001001 00009Z, 001001 00016, , 069077
00014, 069077 00027 and 069077 00011Z

Mail Tax Bills to: (Person or Agency
responsible for payment of taxes)
Exempt - Government

Owners Name and Address:
City of Memphis

125 N Main Street
Memphis, TN 38103

This instrument prepared by:
Shelby County Government
Real Estate Services

SCRE File No. CP07-002
584 Adams Avenue
Memphis, TN 38103

Phone No. (901) 545-3498
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 069077 00034
Deed Inst. No. — K2 0827

Size — 0 67 acres

Tax Parcel No. 069077 00014
Deed Inst. No. — K7 9676

Size — 7 40 acres

Tax Parcel No.069077 00025
Deed Inst. No. — G5 9999
Size — 0 537 acres

Tax Parcel No. 069077 00027
Deed Inst. No. —J9 7330

Size — 2 35 acres

Tax Parcel No. 069077 000117
Deed Inst. No. —J9 7330

Size — 0 15 acres

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47 40 acres

Page No. 5
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No.069077 00025
Deed Inst. No. — G5 9999

Size — 0 57 acres

Tax Parcel No. 069077 00027
Deed Inst. No. —J9 7330

Size — 2. 35 acres

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47 40 acres

Tax Parcel No. 069077 000117
Deed Inst. No. —J9 7330

Size — 0 15 acres

Tax Parcel No. 069077 00024
Deed Inst. No. — G5 9999
Size — 10 20 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47 40 acres

Tax Parcel No. 069077 00024
Deed Inst. No. — G5 9999
Size — 10 20 acres

Tax Parcel No. 069077 00009Z
Deed Inst. No. — G8 2545
Size — 4 76 acres

Tax Parcel No. 069077 00021
Deed Inst. No. — G8 2545

Size — 2. 00 acres

Tax Parcel No. 001001 00004Z
Deed Inst. No. — G2 9837

Size — 2. 32 acres

Tax Parcel No. 001001 00014
Deed Inst. No. — G2 9837

Size — 0 KR acres

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16 00 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16 00 acres
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres

Tax Parcel No. 001001 00007Z {

Delinquent Tax Parcel - Tax Parcel No. 001001 00016
Size — 19.81 acres i Deed Inst. No. — G8 1901

To Be Transferred Separately L — [ Size —5.70 acres

Tax Parcel No. 001001 00009Z
Deed Inst. No. — G8 1901
Size — 27 30 acres

EXHIBIT “A”
Sheet 6 of 6
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SCRE File No. CP07-002

BILL OF SALE

FOR AND IN CONSIDERATION of the sum of ten dollars ($10.00) cash in hand paid and other

consideration the receipt and sufficiency of which are hereby acknowledged, Shelby County, Tennessee,
acting through the Shelby County Conservation Board, (the “County”), hereby bargains, sells and assigns
unto the City of Memphis, Tennessee, (the “City”), those personal assets it owns, if any, located upon the real
property commonly known as the Mississippi River Greenbelt Park, located along the east and west sides of
Island Drive and along the north side of Mud Island Drive on Mud Island and further identified as Shelby County
Tax Parcel Nos. 069077 00034, 069077 00010Z, 069077 00025, 069077 00024, 069077 00009Z, 069077 00021,
001001 00004Z, 001001 00014, 001001 00008Z, 001001 00010, 001001 00009Z and 001001 00016 in Memphis,
Tennessee, and more particularly described in Exhibit "A", and graphically shown in Exhibit “B”, both of which
are attached hereto and incorporated herein by reference.

The City shall have and hold the said personal property for itself, and its assigns and successors and the
County bargains, sells and assigns said personal property subject upon and conditioned to the following:

In bargaining, selling and assigning such personal assets, the County makes no warranties, implied, express
or arising by operation of law of any nature or kind whatsoever;

Furthermore, the County does not covenant and agree with the City to defend and warrant the City’s title to
this personal property and the rights of the City, and its successors and assigns, against each and every person
claiming the personal property or any portion thereof.

This Bill of Sale is not to be construed or interpreted as in any way whatsoever amending or revising any
agreement relating to the County’s transfer of the Mississippi River Greenbelt Park to the City, or any other
agreement by and between the County and the City.

IN WITNESS WHEREQF, this Bill of Sale is executed by Shelby County, Tennessee, acting

through the Shelby County Conservation Board, and delivered unto the City of Memphis, Tennessee,
on this the day of , 2008.

SHELBY COUNTY, TENNESSEE,
ACTING THROUGH THE SHELBY
COUNTY CONSERVATION BOARD

By:

John F. McCormick, Chairman
Shelby County Conservation Board

SHELBY COUNTY, TENNESSEE

By:

A C Wharton, Jr., County Mayor

Approved as to Form:

By:

Assistant County Attorney
Other County Approvals:
By:

Conservation Board Director
By:

County Real Estate Manager
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STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared JOHN F. McCORMICK, with whom I am personally acquainted, and who upon
oath acknowledged himself to be the Chairman of the Shelby County Conservation Board, the within
named bargainor, and that he as such Chairman, being authorized so to do, executed the foregoing instrument for
the purposes therein contained, by signing the name of the Shelby County Conservation Board by himself as

such Chairman.

WITNESS my hand and Notarial Seal, at office in the City of Memphis, in the County aforesaid, this
day of , 2008.

Notary Public

MY COMMISSION EXPIRES:

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public within and for said State and County, duly commissioned and
qualified, personally appeared A C WHARTON, JR., Mayor of Shelby County, Tennessee, with whom I
am personally acquainted, and who upon oath acknowledged himself to be the Mayor of Shelby County,
Tennessee, the within named bargainor, one of the counties of the State of Tennessee, and that he as such Mayor
of said county, being authorized so to do, executed the foregoing instrument for the purposes therein contained, by
signing the name of Shelby County, Tennessee, by himself as such Mayor of said Shelby County,

Tennessee.

WITNESS my hand and Notarial Seal, at office in the City of Memphis, in the County aforesaid, this
day of , 2008.

Notary Public

MY COMMISSION EXPIRES:
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REAL PROPERTY DESCRIPTION

A tract of land known as the Mississippi River Greenbelt Park containing 208.85
acres, more or less.

Being all of the same property conveyed to the Grantor and described by Deeds of
Record in the Register’s Office of Shelby County, Tennessee, in the Register’s Official
Record Book under Instrument Numbers K2 0827, G5 9999, G8 2545, G2 9837, R2
4034, G8 1901, K7 9676, and J9 7330; and further described as Tax Parcel Nos.
069077 00034, 069077 00010Z, 069077 00025, 069077 00024, 069077 00009Z, 069077
00021, 001001 00004Z, 001001 00014, 001001 00008Z, 001001 00010, 001001 00009Z,
001001 00016, , 069077 00014, 069077 00027 and 069077 00011Z.

EASEMENT RESERVATIONS

The hereinabove described 208.85 acre tract of land is being conveyed subject to any
and all easements of record and easements for any existing utility, storm drain and
sanitary sewer facilities.

REVERSIONARY CLAUSE

Should the hereinabove described 208.85 acre tract of land subsequently cease to be
utilized as a public park, then and in that event, this conveyance shall automatically
become void and the rights, title and interest conveyed revert back to Shelby County,
Tennessee, a Political Subdivision of the State of Tennessee, or its lawful successor.

This being the same Bill of Sale executed pursuant to and subject to the certain
INTERAGENCY COOPERATION CONTRACT FOR THE TRANSFER OF
MISSISSIPPI RIVER GREENBELT PARK BY THE COUNTY OF SHELBY TO
THE CITY OF MEMPHIS recorded in the Register’s Office of Shelby County,
Tennessee, in the Register’s Official Record Book under Instrument Number

EXHIBIT "A"
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MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 069077 00034
Deed Inst. No. — K2 0827

Size — 0 67 acres

Tax Parcel No. 069077 00014
Deed Inst. No. — K7 9676

Size — 7 40 acres

Tax Parcel No.069077 00025
Deed Inst. No. — G5 9999
Size — 0 537 acres

Tax Parcel No. 069077 00027
Deed Inst. No. —J9 7330

Size — 2 35 acres

Tax Parcel No. 069077 000117
Deed Inst. No. —J9 7330

Size — 0 15 acres

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47 40 acres

EXHIBIT ‘“B”
Sheet 1 of 6

Page No. 4
06/16/08



06/16/08

MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No.069077 00025
Deed Inst. No. — G5 9999

Size — 0 57 acres

Tax Parcel No. 069077 00027
Deed Inst. No. —J9 7330

Size — 2. 35 acres

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47 40 acres

Tax Parcel No. 069077 000117
Deed Inst. No. —J9 7330

Size — 0 15 acres

Tax Parcel No. 069077 00024
Deed Inst. No. — G5 9999
Size — 10 20 acres

SCRE File No. CP07-002

EXHIBIT ‘B”
Sheet 2 of 6

Page No. 5



SCRE File No. CP07-002

MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 069077 00010Z
Deed Inst. No. — G5 9999
Size — 47 40 acres

Tax Parcel No. 069077 00024
Deed Inst. No. — G5 9999
Size — 10 20 acres

Tax Parcel No. 069077 00009Z
Deed Inst. No. — G8 2545
Size — 4 76 acres

Tax Parcel No. 069077 00021
Deed Inst. No. — G8 2545

Size — 2. 00 acres

Tax Parcel No. 001001 00004Z
Deed Inst. No. — G2 9837

Size — 2. 32 acres

Tax Parcel No. 001001 00014
Deed Inst. No. — G2 9837

Size — 0 KR acres

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16 00 acres

EXHIBIT ‘B”’
Sheet 3 of 6

Page No. 6
06/16/08



SCRE File No. CP07-002

MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres

EXHIBIT ¢B”
Sheet 4 of 6

Page No. 7
06/16/08



SCRE File No. CP07-002

MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16 00 acres

EXHIBIT ¢B”
Sheet 5 of 6

Page No. 8
06/16/08



SCRE File No. CP07-002

MISSISSIPPI RIVER GREENBELT PARK

Tax Parcel No. 001001 00008Z
Deed Inst. No. — R2 4034
Size — R1 20 acres

Tax Parcel No. 001001 00010
Deed Inst. No. — R2 4034
Size — 16.00 acres

Tax Parcel No. 001001 00007Z {

Delinquent Tax Parcel - Tax Parcel No. 001001 00016
Size — 19.81 acres i Deed Inst. No. — G8 1901

To Be Transferred Separately L — [ Size —5.70 acres

Tax Parcel No. 001001 00009Z

) Deed Inst. No. — G8 1901

Size — 27.30 acres

EXHIBIT ‘“B”
Sheet 6 of 6

Page No. 9
06/16/08



Item # Prepared by: Gloria Kelly

Commissioner: Approved by:

Resolution approving the sale of THIRTEEN Delinquent Tax
Parcels totaling $22,775.00 from Tax Sale (s) 89.5, 96.2, 98.2,
0201, 0205, 0206, 0302 and 0303 pursuant to the provisions of
TCA 67-5-2507.

Sponsored by: Commissioner J. W. Gibson, II

WHEREAS, The Shelby County Board of Commissioners Property
Committee pursuant to the provisions of Tennessee Code
Annotated, Section 67-5-2507 has set a minimum price on the
above referenced THIRTEEN parcels of delinquent tax property
totaling $22,775.00 from tax sale(S) 89.5, 96.2, 98.2, 0201,
0205, 0206, 0302 and 0303; and

WHEREAS, The Shelby County Land Bank Department has
negotiated sales of said properties; and

WHEREAS, Said properties have been advertised for an
increased offer pursuant to TCA 67-5-2507.

NOW, THEREFORE, BE IT RESOLVED, BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That THIRTEEN
delinquent tax parcels totaling $22,775.00 from tax sale(S)
89.5, 96.2, 98.2, 0201, 0205, 0206, 0302 and 0303 be sold as set
forth in Exhibit “A” which is attached hereto and incorporated
herein by reference.

BE IT FURTHER RESOLVED, That the County Mayor is hereby
authorized to execute a Quit Claim Deed(s) and any other
documents necessary for the closing of the aforementioned
parcels of property as set forth in Exhibit “A".

A C Wharton, Jr., Shelby County Mayor

Date:

ATTEST:

Clerk of County Commissioners

Adopted:

Msw97:realestate.resolutions
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SUMMARY SHEET

I. Description of Item

A Resolution approving the sale of THIRTEEN Delinquent
Tax Lien Properties (Exhibit “A”) totaling
$22,775.00,acquired by Shelby County Government
through Tax Sales 89.5, 96.2, 98.2, 0201, 0205, 0206,
0302 and 0303 conducted by the Shelby County Trustee’s
Office. The parcels were sold to various buyers by the
Shelby County Land Bank pursuant to the provisions of
TCA 67-5-2507.

IT. Source and Amount of Funding

Amount Expended/Budget Line Item
All Costs (Direct/Indirect)

Additional or Subsequent Obligations or Expenses of
Shelby County

IITI. Contract Items

Offer to Purchase

Terms

IV. Additional Information Relevant to Approval of this

Item

I. Description of Item
Administration recommends approval of this
Resolution

Exhibit “A” (Description of Sales)

IT. Source and Amount of Funding

N/A
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Item # Prepared by: Gloria Kelly

Commissioner: Approved by:

Resolution approving the sale of TWELVE Delinquent Tax Parcels
totaling $88,500.00 from Tax Sale (s) 96.2, 0101, 0201, 0204,
0205, 0206, 0302, AND 0305 pursuant to the provisions of TCA
67-5-2507.

Sponsored by: Commissioner J.W. Gibson, II

WHEREAS, The Shelby County Board of Commissioners Property
Committee pursuant to the provisions of Tennessee Code
Annotated, Section 67-5-2507 has set a minimum price on the
above referenced TWELVE parcels of delinquent tax property
totaling $88,500.00 from tax sale(S) 96.2, 0101, 0201, 0204,
0205, 0206, 0302, AND 0305; and

WHEREAS, The Shelby County Land Bank Department has
negotiated sales of said properties; and

WHEREAS, Said properties have been advertised for an
increased offer pursuant to TCA 67-5-2507.

NOW, THEREFORE, BE IT RESOLVED, BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That TWELVE
delinquent tax parcels totaling $88,500.00 from tax sale(S)
96.2, 0101, 0201, 0204, 0205, 0206, 0302, AND 0305 be sold as
set forth in Exhibit “A” which is attached hereto and
incorporated herein by reference.

BE IT FURTHER RESOLVED, That the County Mayor is hereby
authorized to execute a Quit Claim Deed(s) and any other
documents necessary for the closing of the aforementioned
parcels of property as set forth in Exhibit “A”".

A C Wharton, Jr., Shelby County Mayor

Date:

ATTEST:

Clerk of County Commissioners

Adopted:

Msw97:realestate.resolutions
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SUMMARY SHEET

I. Description of Item

A Resolution approving the sale of Twelve Delinqgquent
Tax Lien Properties (Exhibit “A”) totaling $88,500.00,
acquired by Shelby County Government through Tax Sales
96.2, 0101, 0201, 0204, 0205, 0206, 0302, AND 0305
conducted by the Shelby County Trustee’s Office. The
parcels were sold to various buyers by the Shelby
County Land Bank pursuant to the provisions of TCA 67-
5-2507.

IT. Source and Amount of Funding

Amount Expended/Budget Line Item
All Costs (Direct/Indirect)

Additional or Subsequent Obligations or Expenses of Shelby
County

III. Contract Items

Offer to Purchase

Terms

IV. Additional Information Relevant to Approval of this Item

I. Description of Item

Administration recommends approval of this Resolution
Exhibit “A” (Description of Sales)

IT. Source and Amount of Funding

N/A
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Item # Prepared by: Gloria Kelly

Commissioner: Approved by:

Resolution approving the sale of eleven Delinquent Tax Parcels
totaling $103,500.00 from Tax Sale (s) 0005, 0101, 0201, 0205,
0303, 0304, and 0305 pursuant to the provisions of TCA 67-5-
2507.

Sponsored by: Commissioner J. W. Gibson, II

WHEREAS, The Shelby County Board of Commissioners Property
Committee pursuant to the provisions of Tennessee Code
Annotated, Section 67-5-2507 has set a minimum price on the
above referenced ELEVEN parcels of delinquent tax property
totaling $103,500.00 from tax sale(S) 0005, 0101, 0201, 0205,
0303, 0304, and 0305; and

WHEREAS, The Shelby County Land Bank Department has
negotiated sales of said properties; and

WHEREAS, Said properties have been advertised for an
increased offer pursuant to TCA 67-5-2507.

NOW, THEREFORE, BE IT RESOLVED, BY THE BOARD OF COUNTY
COMMISSIONERS OF SHELBY COUNTY, TENNESSEE, That ELEVEN
delingquent tax parcels totaling $103,500.00 from tax sale(S)
0005, 0101, 0201, 0205, 0303, 0304, and 0305 be sold as set
forth in Exhibit “A” which is attached hereto and incorporated
herein by reference.

BE IT FURTHER RESOLVED, That the County Mayor is hereby
authorized to execute a Quit Claim Deed(s) and any other
documents necessary for the closing of the aforementioned
parcels of property as set forth in Exhibit “A”.

A C Wharton, Jr., Shelby County Mayor

Date:

ATTEST:

Clerk of County Commissioners

Adopted:

Msw97:realestate.resolutions
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II.

III.

IvV.

SUMMARY SHEET

Description of Item

A Resolution approving the sale of Eleven Delinquent Tax
Lien Properties (Exhibit “A”) totaling $103,500.00,acquired
by Shelby County Government through Tax Sales 0005, 0101,
0201, 0205, 0303, 0304, and 0305 conducted by the Shelby
County Trustee’s Office. The parcels were sold to various
buyers by the Shelby County Land Bank pursuant to the
provisions of TCA 67-5-2507.

Source and Amount of Funding

Amount Expended/Budget Line Ttem
All Costs (Direct/Indirect)

Additional or Subsequent Obligations or Expenses of Shelby
County

Contract Items

Offer to Purchase

Terms

Additional Information Relevant to Approval of this Item

I. Description of Item

Administration recommends approval of this Resolution
Exhibit “A” (Description of Sales)

II. Source and Amount of Funding

N/A
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	AGENDA
	<B>8:30 a.m. - Committee # 1 - BUDGET AND FINANCE</B>
	 1. Resolution to approve an amendment to the contract between University of Memphis and Shelby County Government for consulting services and to appropriate funds from the FY 2008-2009 Operations and Maintenance Budget in the amount of $249,992.00 and this item requires expenditure of County General Funds in the amount of $249,992.00.  Sponsored by Commissioner Deidre Malone. MAXIMUM 5 MINUTE DISCUSSION




	FILES:
	[RES/Summary sheet TCO year three 2009]
	[TCO Amendment #2 (2).doc]


	 2. Resolution approving a contract and appropriating funds in an amount not to exceed $1,000,000.00 with Memphis Chamber Foundation for facilitation of economic development in Memphis and Shelby County and this item requires expenditure of county general funds earmarked for economic development in an amount not to exceed $1,000,000.00.  Sponsored by Commissioner James Harvey. MAXIMUM 15 MINUTE DISCUSSION
	FILES:
	[Resolution Memphis Fast Forward 08-09.doc]
	[Contract - Memphis Fast Forward 08-09.doc]


	 3. RESOLUTION APPROVING THE SALE OF 9.55 ACRES OF UNIMPROVED REAL PROPERTY LOCATED ON THE WEST SIDE OF HERBERT ROAD, APPROXIMATELY 185 FEET SOUTH OF THE CENTERLINE OF FISCHER STEEL ROAD, TO MERCANTILE MANAGEMENT COMPANY, LLC FOR $575,000.00. Sponsored by Commissioner Deidre Malone. MAXIMUM 5 MINUTE DISCUSSION      

	FILES:
	[SP02-002.RESOLUTION PACKET.08-0613.doc]
	[SP02-002.QCD.doc]
	[SP02-002.Herbert Rd.property map.doc]
	[SP02-002-Agmt to Sell.08-0603.doc]


	 4. A RESOLUTION APPROVING AN AMENDMENT BETWEEN CIMS GLOBAL TECHNOLOGY SOLUTIONS, INC. AND SHELBY COUNTY GOVERNMENT, INFORMATION TECHNOLOGY DEPARTMENT, FOR DOCUMENT MANAGEMENT CONSULTING SERVICES AND SOFTWARE AND HARDWARE PURCHASES, AND TO APPROPRIATE GENERAL FUNDS IN THE AMOUNT OF $185,000.00.  SPONSORED BY COMMISSIONER JOE FORD. MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[CIMS Global Techn Summaryrevised.doc]
	[Resolution CIMS $185,000.00]
	[TCO Opinion CIMS Presessional Services 08-09.pdf]
	[cimprofessionaservicegratuity.pdf]
	[amendment CIMS Global Technology (Consultant).doc]


	 5. A RESOLUTION APPROVING AN AMENDMENT IN THE AMOUNT OF $181,087.20 WITH CASTO INFORMATION MANAGEMENT SYSTEMS, INC (CIMS), FOR MAINTENANCE AND SUPPORT OF HARDWARE AND SOFTWARE FOR THE COUNTY’S DOCUMENT MANAGEMENT SYSTEM AND THIS ITEM REQUIRES EXPENDITURE OF COUNTY GENERAL FUNDS IN THE AMOUNT OF $181,087.20 SPONSORED BY COMMISSIONER JOE FORD. MAXIMUM 5 MINUTE DISCUSSION


	FILES:
	[CIMS Maint Summaryrevised.doc]
	[Resolution CIMS $181,087.20]
	[amendment CIMS Maintenance Renewal.doc]
	[cimsmaintenancegratuity.pdf]
	[TCO Opinion CIMS Maintenance 08-09.pdf]


	 6. A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING CONTRACT WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT OF $172,932.04 FOR TELECOMMUNICATIONS HARDWARE AND SOFTWARE FOR THE PURPOSE OF REPLACING OBSOLETE TELECOM EQUIPMENT AND VOICEMAIL SYSTEMS SERVING CODES ENFORCEMENT, THE ELECTION COMMISSION, PUBLIC WORKS (ROADS & BRIDGES) AND THE IT DISASTER RECOVERY SITE. THIS REQUIRES EXPENDITURE OF COUNTY GENERAL FUNDS IN THE AMOUNT OF $172,932.04. RESOLUTION SPONSORED BY COMMISSIONER JOE FORD. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION

	FILES:
	[ATT Resolution & summary sheet]
	[TCO report ATT $172,932.04]
	[ATT Gratuity Form.pdf]
	[ATT-fiber remote.pdf]


	 7. A RESOLUTION APPROVING AN AMENDMENT TO THE EXISTING CONTRACT WITH AT&T GLOBAL SERVICES, INC. IN THE AMOUNT OF $62,892.95 FOR TELECOMMUNICATIONS HARDWARE AND SOFTWARE FOR THE PURPOSE OF UPGRADING CORE OPERATING AND MANAGEMENT SYSTEMS ON THE FOUR PRIMARY TELEPHONE SWITCHES. THIS REQUIRES EXPENDITURE OF COUNTY GENERAL FUNDS IN THE AMOUNT OF $62,892.95. RESOLUTION SPONSORED BY COMMISSIONER JOE FORD. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION

	FILES:
	[ATT Global Resolution & summary sheet]
	[TCO report ATT $62,892.95]
	[ATT Gratuity Form.pdf]
	[ATT - PBX Upgrade.pdf]


	 8. ORDINANCE - THIRD READING - Ordinance fixing tax rate for Shelby County for the year 2008.  MAXIMUM 5 MINUTE DISCUSSION

	FILES:
	[Tax Rate Ordinance 2008.DOC]



	<B>9:20 a.m.&nbsp;- Committee # 5 - LAND USE, PLANNING, TRANSPORTATION &amp; CODES</B>
	 1. CASE NO. P.D. 08-310 CC

APPLICANT:	C & k Property Management, LLC

LOCATION: 	East side of Southwind Park Cove; +/-182.82 feet north of Winchester Road

REQUEST:	Planned development amendment to allow a music or dancing academy and beauty shop in Parcel 5 of the Outline Plan

RECOMMENDATIONS:

Memphis and Shelby County Office of Planning and Development:  
APPROVAL WITH CONDITIONS

Memphis and Shelby County Land Use Control Board:  
APPROVAL WITH CONDITIONS

(Notice of public hearing published in the Daily News on Friday, July 7, 2008).
MAXIMUM 10 MINUTE DISCUSSION

	FILES:
	[RESOLUTION PD 08-310 CC.pdf]
	[LUCB report PD 08-310 (1).pdf]
	[LUCB report PD 08-310 (2).pdf]
	[Staff Report PD 08-310 (1).pdf]
	[Staff report PD 08-310 (2).pdf]


	 2. CASE NO.  S.U.P. 08-207 CC

APPLICANT:	Global Tower, LLC

LOCATION: 	North side of Independence Road; +/-250 feet east of Woodstock-Cuba Road

REQUEST:	Special use permit for 195-foot CMCS monopole cell tower

RECOMMENDATIONS:

Memphis and Shelby County Office of Planning and Development:  
APPROVAL WITH CONDITIONS

Memphis and Shelby County Land Use Control Board:  
APPROVAL WITH CONDITIONS

(Notice of public hearing published in the Daily News on Friday, July 7, 2008).
MAXIMUM 10 MINUTE DISCUSSION
	FILES:
	[RESOLUTION SUP 08-207 CC.pdf]
	[LUCB report SUP 08-207 CC.pdf]
	[Staff Report SUP 08-207 CC (1).pdf]
	[Staff Report SUP 08-207 CC (2).pdf]
	[Staff Report SUP 08-207 CC (3).pdf]
	[Staff Report SUP 08-207 CC (4).pdf]


	 3. DISCUSSION- County policy regarding road widening related to new developments. MAXIMUM 20 MINUTE DISCUSSION

	<B>10:00 a.m.&nbsp;- Committee # 3 - HOSPITALS &amp; HEALTH</B>
	 1. Resolution to express support for the efforts of the Resuscitation Outcomes Consortium. Sponsored by Commissioner Joyce Avery. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[ROC support resolution.doc]


	 2. DISCUSSION- Update on the Regional Medical Center. MAXIMUM 20 MINUTE DISCUSSION

	<STRONG>10:25 a.m. - Committee #7 - ECONOMIC DEVELOPMENT &amp; TOURISM</STRONG>
	1. Resolution creating an advisory committee to evaluate funding needs of Shelby County Government and to create strategies to address these needs sponsored by Commissioner Deidre Malone
	FILES:
	[Revenue Needs Committee.doc]



	<B>10:30 a.m. - Committee # 10 - GENERAL GOVERNMENT</B>
	 1. Resolution approving and adopting an amendment to Volume II, Shelby County Government Personnel Management System to provide a process for the approval of alternative work schedules for employees sponsored by Commissioner Joe Ford. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION

	FILES:
	[Alternative Work Schedule Resolution.doc]
	[Alt Work PolicyRev1.doc]


	 2. Resolution by the Board of Commissioners of Shelby County, Tennessee requiring criminal, sex offender, and child support background checks for all nominees to any board, agency, or commission that are appointed and/or confirmed by the Board of County Commissioners. Sponsored by Commissioner Henri E. Brooks. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[BoardAppointeesResolution043008.doc]


	 3. Resolution amending Rule 7 of the Commissioners Permanent Rules of Order. Sponsored by Commissioner Joe Ford. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[PermanentRulesofOrderResolution.doc]


	 4. Resolution eliminating pay for unused sick leave at retirement for new employees.  Sponsored by Commissioner Sidney Chism.  (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[UnusedSickLeaveResolution050108.pdf]


	 5. Resolution approving the County Mayor's nomination of Humphrey E. Folk, III and Aubrey J. Howard for reappointment to&nbsp;the Memphis and Shelby County Port Commission. Sponsored by Commissioner Joe Ford. MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[Folk Howard 1.pdf]
	[Folk Howard 2.pdf]


	 6. Resolution approving the County Mayor's nomination of Clifford Stockton, Sr. and the appointment of Melvin T. Burgess II, Dick Leike, and William A. Gillon to the Memphis and Shelby County Industrial Development Board. Sponsored by Commissioner Joe Ford. MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[IDB nominees.doc]
	[IDB nominees info.pdf]



	<B>11:00 a.m. - Committee # 4 - LAW ENFORCEMENT, FIRE, CORRECTIONS &amp; COURTS</B>
	 1. A resolution to appoint a Judicial Commissioner and set the term of the appointment. Sponsored by Commissioner Joe Ford. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION
	FILES:
	[Resolution - Judicial Commissioner.DOC]


	 2. DISCUSSION - Full-Time and Part time officers for the Shelby County Courts. MAXIMUM 20 MINUTE DISCUSSION

	<B>11:20 a.m. - Committee # 6 - EDUCATION</B>
	 1. Resolution approving the Shelby County Board of Education Operating Budget for FY 2009 as adopted by the Shelby County Board of Education. Sponsored by Chairman David Lillard. (Deferred from 6/16/08) MAXIMUM 5 MINUTE DISCUSSION


	FILES:
	[CountySchools09Budget.doc]
	[School Funds Approp for 2008-09 Amended 6-12-08.xls]



	<B>11:25 a.m. - Committee # 9 - CONSERVATION</B>
	 1. Resolution to approve the transfer of the County’s joint ownership rights in and to the Mississippi River Greenbelt Park, including all existing park improvements, equipment and inventory thereon, together with a total of 208.85 acres of land upon which it is situated, located along the east and west sides of Island Drive and along the north side of Mud Island Drive on Mud Island in the City of Memphis, to the City of Memphis, without monetary consideration, for its continued development, operation and maintenance for public outdoor recreational purposes. Sponsored by Commissioner Mike Carpenter. MAXIMUM 5 MINUTES DISCUSSION.
	FILES:
	[CP07-002 AGMT.07-0918.scanned copy.doc]
	[CP07-002.Summary Sheet.doc]
	[MISSISSIPPI RIVER GREENBELT PARK PROPERTY MAP.doc]
	[CP07-002.RES.08-0616.doc]
	[CP07-002 QCD.08-0616.doc]
	[CP07-002 Bill of Sale.08-0616.doc]



	<B>11:30&nbsp;a.m. - Committee # 14 - DELIQUENT TAX PROPERTY</B>
	 1. Resolution approving the sale of THIRTEEN Delinquent Tax Parcels totaling $22,775.00 from Tax Sale (s) 89.5, 96.2, 98.2, 0201, 0205, 0206, 0302 and 0303 pursuant to the provisions of TCA 67-5-2507. Sponsored by Commissioner J. W. Gibson, II. MAXIMUM 5 MINUTES DISCUSSION

	FILES:
	[Sale 13 parcels, $22,775.06-08.doc]


	 2. Resolution approving the sale of TWELVE Delinquent Tax Parcels totaling $88,500.00 from Tax Sale (s) 96.2, 0101, 0201, 0204, 0205, 0206, 0302, AND 0305 pursuant to the provisions of TCA 67-5-2507. Sponsored by Commissioner J.W. Gibson, II. MAXIMUM 5 MINUTE DISCUSSION

	FILES:
	[Sale 12 parcels, $88,500.00.06-08.doc]


	 3. Resolution approving the sale of eleven Delinquent Tax Parcels totaling $103,500.00 from Tax Sale (s) 0005, 0101, 0201,  0205, 0303, 0304, and 0305 pursuant to the provisions of TCA 67-5-2507. Sponsored by Commissioner J. W. Gibson, II. MAXIMUM 5 MINUTE DISCUSSION

	FILES:
	[Sale 11 parcels, $103,500.06-08.doc]



	<STRONG>11:45 a.m. - Committee # 11 - CORE CITY, NEIGHBORHOODS &amp; HOUSING</STRONG>
	1. DISCUSSION - Design and review committee. MAXIMUM 20 MINUTE DISCUSSION



